JANUARY 25, 2017 CITY COUNCIL AGENDA
CERTIFICATION

This certification is given pursuant to Chapter Xl, Section 9 of the City Charter for the
City Council Agenda dated January 25, 2017. We hereby certify, as to those contracts,
agreements, or other obligations on this Agenda authorized by the City Council for
which expenditures of money by the City are required, that all of the money required for
those contracts, agreements, and other obligations is in the City treasury to the credit of
the fund or funds from which the money is to be drawn, as required and permitted by
the City Charter, and that the money is not appropriated for any other purpose.

[Cy— (f___ [~ /3-77
A.C. Gonzalez Date
City Manager

i /3-1"F
Date

Chief Financial Officer






IGITJAN I3 PH L4: 06

H /

r*
I

=
o,

COUNCIL
AGENDA

January 25, 2017
Date

(For General Information and Rules of Courtesy, Please See Opposite Side.)
(La Informaci6én General Y Reglas De Cortesfa Que Deben Observarse
Durante Las Asambleas Del Consejo Municipal Aparecen En El Lado Opuesto, Favor De Leerlas.)



General Information

The Dallas City Council regularly meets on Wednesdays beginning
at 9:00 a.m. in the Council Chambers, 6th floor, City Hall, 1500
Marilla. Council agenda meetings are broadcast live on WRR-FM
radio (101.1 FM) and on Time Warner City Cable Channel 16.
Briefing meetings are held the first and third Wednesdays of each
month. Council agenda (voting) meetings are held on the second
and fourth Wednesdays. Anyone wishing to speak at a meeting
should sign up with the City Secretary’s Office by calling (214) 670-
3738 by 5:00 p.m. of the last regular business day preceding the
meeting. Citizens can find out the name of their representative and
their voting district by calling the City Secretary’s Office.

If you need interpretation in Spanish language, please contact the
City Secretary’s Office at 214-670-3738 with a 48 hour advance
notice.

Sign interpreters are available upon request with a 48-hour advance
notice by calling (214) 670-3738 V/TDD. The City of Dallas is
committed to compliance with the Americans with Disabilities Act.
The Council agenda is available in alternative formats upon

reguest.

If you have any questions about this agenda or comments or
complaints about city services, call 311.

Rules of Courtesy

City Council meetings bring together citizens of many varied
interests and ideas. To insure fairness and orderly meetings, the
Council has adopted rules of courtesy which apply to all members of
the Council, administrative staff, news media, citizens and visitors.
These procedures provide:

e That no one shall delay or interrupt the proceedings, or refuse
to obey the orders of the presiding officer.

e All persons should refrain from private conversation, eating,
drinking and smoking while in the Council Chamber.

e Posters or placards must remain outside the Council Chamber.

e No cellular phones or audible beepers allowed in Council
Chamber while City Council is in session.

“Citizens and other visitors attending City Council meetings shall
observe the same rules of propriety, decorum and good conduct
applicable to members of the City Council. Any person making
personal, impertinent, profane or slanderous remarks or who
becomes boisterous while addressing the City Council or while
attending the City Council meeting shall be removed from the room
if the sergeant-at-arms is so directed by the presiding officer, and
the person shall be barred from further audience before the City
Council during that session of the City Council. If the presiding
officer fails to act, any member of the City Council may move to
require enforcement of the rules, and the affirmative vote of a
majority of the City Council shall require the presiding officer to act.”
Section 3.3(c) of the City Council Rules of Procedure.

Informacién General

El Ayuntamiento de la Ciudad de Dallas se retne regularmente los
miércoles en la Camara del Ayuntamiento en el sexto piso de la
Alcaldia, 1500 Marilla, a las 9 de la mafiana. Las reuniones
informativas se llevan a cabo el primer y tercer miércoles del mes.
Estas audiencias se transmiten en vivo por la estacion de radio
WRR-FM 101.1y por cablevisién en la estacion Time Warner City
Cable Canal 16. El Ayuntamiento Municipal se retine el segundo y
cuarto miércoles del mes para tratar asuntos presentados de
manera oficial en la agenda para su aprobacion. Toda persona
gue desee hablar durante la asamblea del Ayuntamiento, debe
inscribirse llamando a la Secretaria Municipal al teléfono (214)
670-3738, antes de las 5:00 pm del Gltimo dia habil anterior a la
reunion. Para enterarse del nombre de su representante en el
Ayuntamiento Municipal y el distrito donde usted puede votar,
favor de llamar a la Secretaria Municipal.

Si necesita interpretacion en idioma espafiol, por favor
comuniquese con la oficina de la Secretaria del Ayuntamiento al
214-670-3738 con notificacion de 48 horas antes.

Intérpretes para personas con impedimentos auditivos estan
disponibles si lo solicita con 48 horas de anticipacion llamando al
(214) 670-3738 (aparato auditivo V/TDD). La Ciudad de Dallas
estd comprometida a cumplir con el decreto que protege a las
personas con impedimentos, Americans with Disabilties Act. La
agenda del Ayuntamiento estd disponible en formatos
alternos si lo solicita.

Si tiene preguntas sobre esta agenda, o si desea hacer
comentarios 0 presentar quejas con respecto a servicios de la
Ciudad, llame al 311.

Reglas de Cortesia

Las asambleas del Ayuntamiento Municipal retinen a ciudadanos
de diversos intereses e ideologias. Para asegurar la imparcialidad
y el orden durante las asambleas, el Ayuntamiento ha adoptado
ciertas reglas de cortesia que aplican a todos los miembros del
Ayuntamiento, al personal administrativo, personal de los medios
de comunicacién, a los ciudadanos, y a visitantes. Estos
reglamentos establecen lo siguiente:

e Ninguna persona retrasara o interrumpira los procedimientos,
0 se negaréa a obedecer las 6rdenes del oficial que preside la
asamblea.

e Todas las personas deben de abstenerse de entablar
conversaciones, comer, beber y fumar dentro de la camara
del Ayuntamiento.

e Anuncios y pancartas deben permanecer fuera de la camara
del Ayuntamiento.

e No se permite usar teléfonos celulares o enlaces electrénicos
(pagers) audibles en la camara del Ayuntamiento durante
audiencias del Ayuntamiento Municipal.

“Los ciudadanos y visitantes presentes durante las asambleas del
Ayuntamiento Municipal deben de obedecer las mismas reglas de
comportamiento, decoro y buena conducta que se aplican a los
miembros del Ayuntamiento Municipal. Cualquier persona que
haga comentarios impertinentes, utilice vocabulario obsceno o
difamatorio, o que al dirigirse al Ayuntamiento lo haga en forma
escandalosa, o si causa disturbio durante la asamblea del
Ayuntamiento Municipal, serd expulsada de la camara si el oficial
que esté presidiendo la asamblea asi lo ordena. Ademas, se le
prohibird continuar participando en la audiencia ante el
Ayuntamiento Municipal. Si el oficial que preside la asamblea no
toma accion, cualquier otro miembro del Ayuntamiento Municipal
puede tomar medidas para hacer cumplir las reglas establecidas, y
el voto afirmativo de la mayoria del Ayuntamiento Municipal
precisara al oficial que esté presidiendo la sesion a tomar accion.”
Segun la seccion 3.3(c) de las reglas de procedimientos del
Ayuntamiento.



Handgun Prohibition Notice for Meetings of Government Entities

"Pursuant to Section 30.06, Penal Code (trespass by license holder with a
concealed handgun), a person licensed under Subchapter H, Chapter 411,
Government Code (handgun licensing law), may not enter this property
with a concealed handgun.”

"De acuerdo con la seccién 30.06 del cédigo penal (ingreso sin autorizacion
de un titular de una licencia con una pistola oculta), una persona con
licencia segun el subcapitulo h, capitulo 411, codigo del gobierno (ley sobre
licencias para portar pistolas), no puede ingresar a esta propiedad con una
pistola oculta.”

"Pursuant to Section 30.07, Penal Code (trespass by license holder with an
openly carried handgun), a person licensed under Subchapter H, Chapter
411, Government Code (handgun licensing law), may not enter this
property with a handgun that is carried openly."”

"De acuerdo con la seccion 30.07 del codigo penal (ingreso sin autorizacion
de un titular de una licencia con una pistola a la vista), una persona con
licencia segun el subcapitulo h, capitulo 411, cédigo del gobierno (ley sobre
licencias para portar pistolas), nopuede ingresar a esta propiedad con una
pistola ala vista."






AGENDA
CITY COUNCIL MEETING
WEDNESDAY, JANUARY 25, 2017
ORDER OF BUSINESS
Agenda items for which individuals have registered to speak will be considered no earlier
than the time indicated below:

9:00 a.m. INVOCATION AND PLEDGE OF ALLEGIANCE

OPEN MICROPHONE

MINUTES ltem 1

CONSENT AGENDA Items 2 - 42

ITEMS FOR INDIVIDUAL CONSIDERATION

No earlier Items 43 - 45
than 9:15 a.m.

PUBLIC HEARINGS AND RELATED ACTIONS

1:00 p.m. Items 46 - 71

NOTE: Arevised order of business may be posted prior to the date
of the council meeting if necessary.






AGENDA
CITY COUNCIL MEETING
JANUARY 25, 2017
CITY OF DALLAS
1500 MARILLA
COUNCIL CHAMBERS, CITY HALL
DALLAS, TEXAS 75201

9:00 A. M.

Invocation and Pledge of Allegiance (Council Chambers)

Agenda Item/Open Microphone Speakers

VOTING AGENDA

1.

Approval of Minutes of the January 11, 2017 City Council Meeting

CONSENT AGENDA

Business Development & Procurement Services

2.

Authorize the first of two, one-year renewal options, to the Interlocal Agreement with the
Texas Municipal League Intergovernmental Risk Pool for excess workers’
compensation insurance through, and subject to, approval by the executive board of
Texas Municipal League Intergovernmental Risk Pool effective February 1, 2017
through January 31, 2018 - Not to exceed $722,500 - Financing: Current Funds (subject
to appropriations)

Authorize the first of three, two-year renewal options, to the professional services
contract with MuniServices, LLC for franchise fee compliance and recovery services -
Estimated Total Net Revenue: $2,067,389

Authorize a three-year contract for program management services to assist with the
implementation of a work order and asset management system - Brio Services, LLC
dba Brio Consulting, LLC, most advantageous proposer of five - Not to exceed
$4,367,999 - Financing: Current Funds ($463,611) and Water Utilities Capital
Construction Funds ($3,904,388)
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CONSENT AGENDA (Continued)

Business Development & Procurement Services (Continued)

5.

Authorize a three-year service contract for bi-annual preventive maintenance services
and evaluation for teardown and repair services for variable frequency drives and soft
starters - Shermco Industries, Inc. in the amount of $3,024,658 and Evans Enterprises,
Inc. in the amount of $105,955, most advantageous proposers of two - Total not to
exceed $3,130,613 - Financing: Water Utilities Current Funds (subject to annual
appropriations)

Authorize (1) an acquisition contract for the purchase and implementation of a fire
inspection system in the amount of $210,490; and (2) a five-year service contract for
hosting, maintenance, and support for a fire inspection system in the amount of
$1,017,405 - Xerox Government Systems LLC, most advantageous proposer of three -
Total not to exceed $1,227,895 - Financing: Current Funds (subject to annual
appropriations)

Authorize (1) a five-year acquisition contract to purchase and host a reader advisory
online service for the existing Integrated Library System - EBSCO Industries, Inc. in the
amount of $193,923; and (2) a five-year acquisition contract to purchase and host a
calendar/meeting room reservations system for the existing Integrated Library System -
Library Solutions, LLC dba Library Market in the amount of $75,000, most
advantageous proposers of two - Total not to exceed $268,923 - Financing: Current
Funds (subject to annual appropriations)

Authorize a two-year subscription and maintenance contract for Adobe enterprise
licenses - Adobe distributed by Carahsoft Technology Corp. and sold through SHI
Government Solutions, Inc., through the Department of Information Resources - Not to
exceed $671,096 - Financing: Current Funds (subject to annual appropriations)

Authorize a one-year master agreement for the purchase of (1) 85 pieces of fleet
equipment - Chastang Ford in the amount of $5,747,210, Holt Texas, Ltd. in the amount
of $3,004,194, BTE Body Co., Inc. in the amount of $1,623,647, Austin Truck and
Equipment dba Freightliner of Austin in the amount of $1,173,754, Southwest
International Trucks, Inc. in the amount of $705,197, RDO Equipment Co. in the amount
of $385,605, Sam Pack’s Five Star Ford in the amount of $99,064, and Landmark
Equipment in the amount of $17,436 through the Texas Association of School Boards
(BuyBoard); (2) 157 fleet vehicles and equipment - Sam Pack’s Five Star Ford in the
amount of $4,868,401 through the Texas Smart Buy; (3) 107 fleet vehicles - Freedom
Chevrolet in the amount of $3,289,989 through the Dallas County Interlocal Agreement;
and (4) 2 pieces of fleet equipment - Wausau Equipment Company, Inc. in the amount
of $371,411 through the National Joint Powers Alliance - Total not to exceed
$21,285,908 - Financing: Current Funds ($3,507,856), Municipal Lease Agreement
Funds ($11,697,076), Sanitation Current Funds ($3,661,167) Water Utilities Current
Funds ($1,801,896), Aviation Current Funds ($562,998), and Building Inspection
Current Funds ($54,915)
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CONSENT AGENDA (Continued)

Business Development & Procurement Services (Continued)

10.

11.

12.

13.

Authorize a two-year master agreement for sodium hypochlorite (bleach) - DPC
Industries, Inc. in the amount of $260,505 and FSTI, Inc. in the amount of $157,396,
lowest responsible bidders of four - Total not to exceed $417,901 - Financing: Current
Funds ($157,396) and Water Utilities Current Funds ($260,505)

Authorize a three-year master agreement for construction project signs to be utilized
citywide - Dallas Lite & Barricade, lowest responsible bidder of four - Not to exceed
$109,423 - Financing: Current Funds ($33,802) and Water Utilities Current Funds
($75,621)

Authorize a three-year master agreement for aggregate materials to be utilized citywide
- Q. Roberts Trucking, Inc. in the amount of $9,471,207, Liberty Sand & Gravel, Inc. in
the amount of $859,334 and Earth Haulers, Inc. in the amount of $791,557, lowest
responsible bidders of four - Total not to exceed $11,122,098 - Financing: Current
Funds ($4,324,080), Water Utilities Current Funds ($3,978,600), Sanitation Current
Funds ($2,218,318), Stormwater Drainage Management Current Funds ($570,211) and
Aviation Current Funds ($30,889)

Authorize Supplemental Agreement No. 1 to increase the service contract with AAA
Data Communications, Inc. for voice and data cable installation services to connect
computers and phones at City facilities - Not to exceed $613,379, from $2,453,512 to
$3,066,891 - Financing: Aviation Current Funds (subject to annual appropriations)

Equipment & Building Services

14.

15.

16.

17.

Authorize a professional services contract with Alliance Geotechnical Group to perform
Material Testing on four construction projects in the Airside Capital Improvement
Program at Dallas Love Field - Not to exceed $534,194 - Financing: Aviation Capital
Construction Funds

Ratify an emergency service contract with The Brandt Companies, LLC for boiler
replacement at the Texas Discovery Garden located at 3601 Martin Luther King Jr.
Boulevard - Not to exceed $118,513 - Financing: Current Funds

Authorize the establishment of appropriations in the State of Texas Energy
Conservation Office Loan Star fund in the amount of $931,108 - Financing: This action
has no cost consideration to the City

Authorize an increase to the construction services contract with DENCO CS
Corporation, Inc., for additional work required to complete the East Kitchen
Improvement Project at the Kay Bailey Hutchison Convention Center Dallas, located at
650 South Griffin Street - Not to exceed $138,238, from $1,876,422 to $2,014,659 -
Financing: Convention and Event Services Capital Construction Funds
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CONSENT AGENDA (Continued)

Equipment & Building Services (Continued)

18.

Authorize an increase in the construction contract with EAS Contracting L.P. for the final
change order, reconciling deletions and additions of work on the Hold Sign Relocation
Project at Dallas Love Field for a net deductive increase to the contract - Not to exceed
$11,740, from $1,306,252 to $1,317,992 - Financing: Aviation Capital Construction
Funds

Intergovernmental Services

19.

A resolution authorizing a full and final settlement of DFW International Airport Board,
City of Fort Worth and City of Dallas, Plaintiffs v. Chesapeake Explorations LLC and
TOTAL E&P USA, Defendants, Cause No. 236-286059-16, in the 236th Judicial District
of Tarrant County, Texas - Financing: No cost consideration to the City

Library

20.

21.

Authorize (1) acceptance of a grant from the Association for Library Service to Children
(ALSC), a division of the American Library Association and funded by the Dollar
General Literacy Foundation called the Strengthening Communities Through Libraries
Grant in the amount of $5,000 for the period January 1, 2017 through May 31, 2017; (2)
establishment of appropriations in an amount not to exceed $5,000 in the Strengthening
Communities Through Libraries Grant-ALSC fund; and (3) execution of the grant
agreement - Total not to exceed $5,000 - Financing: Association for Library Service to
Children Grant Funds

Authorize (1) the acceptance of a grant from the Texas State Library and Archives
Commission (FAIN No. LS-00-15-0044-15, CFDA No. 45.310) in the amount of
$57,458, for partial reimbursement of interlibrary loan services’' direct costs for the
period September 1, 2015 through August 31, 2016; and (2) execution of the grant
agreement - Not to exceed $57,458 - Financing: Texas State Library and Archives
Commission Grant Funds

Mobility and Street Services

22.

23.

Authorize approval of the recommended plan for the proposed alignment of Amonette
Street from Akron Street to Commerce Street, new construction - Financing: No cost
consideration to the City

Authorize approval of the recommended plan for the proposed alignment of Bataan
Street from Singleton Boulevard to the Union Pacific Railroad (UPRR) right-of-way, from
its current alignment to the proposed alignment of Bataan Street, and Bataan Street
from the UPRR right-of-way to Commerce Street, new construction - Financing: No cost
consideration to the City
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CONSENT AGENDA (Continued)

Mobility and Street Services (Continued)

24,

25.

26.

27.

Authorize approval of the recommended plan for the proposed alignment of Herbert
Street from Akron Street to Commerce Street, new construction - Financing: No cost
consideration to the City

Jefferson Boulevard from Zang Boulevard Note: Item Nos. 25 and 26
to Adams Avenue must be considered collectively.

* Ratification of the rejection of all bids for the construction of street paving, storm
drainage, streetscape, street lighting, landscape, and water adjustment
improvements for Jefferson Boulevard from Zang Boulevard to Adams Avenue; and,
ratification of the re-advertisement of new bids - Financing: No cost consideration to
the City

*  Authorize a contract with Texas Standard Construction, Ltd., lowest responsible
bidder of three, for the construction of street paving, storm drainage, streetscape,
street lighting, landscape, and water adjustment improvements for Jefferson
Boulevard from Zang Boulevard to Adams Avenue - Not to exceed $2,030,569 -
Financing: 2012 Bond Funds

Authorize (1) a substantial amendment to the Texas Department of Transportation Local
Transportation Project Advance Funding Agreement (LPAFA Agreement No. CSJ 0918-
45-820), a previously approved Interlocal Agreement, to terminate the existing
agreement as a result of an adjustment in the regional Transportation Improvement
Program (TIP); (2) a new and updated LPAFA Interlocal Agreement with the Texas
Department of Transportation (Agreement No. CSJ 0918-45-820/CFDA No. 20.205) to
replace the existing agreement for a Congestion Mitigation/Air Quality Program Project
and Surface Transportation Program-Metropolitan Mobility Program Project Off-System
to provide safety improvement projects at various Dallas intersections through
engineering and construction services; (3) the receipt and deposit of additional funds
from the Federal Highway Administration passed through the Texas Department of
Transportation through the new LPAFA for engineering and construction services in the
amount of $163,000; (4) an increase in the local match in the amount of $14,157 from
$303,800 to $317,957; (5) an increase in appropriations in the Traffic Safety Program
Fund in an amount not to exceed $163,000; (6) termination of the existing agreement;
and (7) execution of the new agreement - Not to exceed $177,157 - Financing: Texas
Department of Transportation Grant Funds ($163,000) and 2006 Bond Funds ($14,157)

Park & Recreation

28.

Authorize the approval of a Memorandum of Understanding (MOU) between the Dallas
Parks Foundation (“DPF”) and the City of Dallas, through its Dallas Park and Recreation
Department (“City”) for the purpose of implementing a junior angler program pursuant to
a grant agreement between the DPF and the National Recreation and Parks
Association ("NRPA") - Financing: No cost consideration to the City
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CONSENT AGENDA (Continued)

Sanitation Services

29.

Authorize ordinances granting five franchises for solid waste collection and hauling,
pursuant to Chapter XIV, of the City Charter, and Chapter 18, Article 1V, of the Dallas
City Code (list attached) - Estimated Annual Revenue: $7,200

Sustainable Development and Construction

30.

31.

32.

33.

Authorize the (1) deposit of the amount awarded by the Special Commissioners in the
condemnation proceedings styled City of Dallas v. Linda Sue Reid, et al., Cause No.
CC-16-03154-C, pending in Dallas County Court at Law No. 2, to acquire approximately
59,276 square feet of land located near the intersection of Seagoville Road and
Interstate Highway 20 for the Southwest 120/96-inch Water Transmission Pipeline
Project; and (2) settlement of the condemnation proceeding for an amount not to
exceed the award - Not to exceed $220,634 ($216,145 being the amount of the award,
plus closing costs and title expenses not to exceed $4,489); an increase of $8,679 from
the amount Council originally authorized for this acquisition - Financing: Water Utilities
Capital Construction Funds

Authorize settlement in lieu of proceeding further with condemnation in City of Dallas v.
Nueva Vida/New Life Assembly Inc., Cause No. CC-16-03158-E, pending in Dallas
County Court at Law No. 2, to acquire a tract of land containing approximately 17,755
square feet located in Dallas County for the Southwest 120/96-inch Water Transmission
Pipeline Project - Not to exceed $32,510, increased from $100,490 ($96,990, plus
closing costs and title expenses not to exceed $3,500) to $133,000 ($129,585, plus
closing costs and title expenses not to exceed $3,415) - Financing: Water Utilities
Capital Construction Funds

Authorize settlement in lieu of proceeding further with condemnation in City of Dallas v.
Vicente Delgado and Antonio Delgado, et al., Cause No. CC-16-03163-A, pending in
Dallas County Court at Law No. 2, to acquire a tract of land containing approximately
1,931 square feet located in Dallas County for the Southwest 120/96-inch Water
Transmission Pipeline Project - Not to exceed $2,345, increased from $11,655 ($9,655,
plus closing costs and title expenses not to exceed $2,000) to $14,000 ($11,586, plus
closing costs and title expenses not to exceed $2,414) - Financing: Water Utilities
Capital Construction Funds

Authorize acquisition from Brian Leigh Bader and Lisa Bader, of approximately 120,582
square feet of land located in Kaufman County for the Lake Tawakoni 144-inch
Transmission Pipeline Project - Not to exceed $123,500 ($120,350, plus closing costs
and title expenses not to exceed $3,150) - Financing: Water Utilities Capital
Construction Funds
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CONSENT AGENDA (Continued)

Sustainable Development and Construction (Continued)

34.

35.

36.

37.

38.

39.

40.

Authorize an amendment for a five-year lease extension with E Avenue F, LLC, for
approximately 9,747 square feet of office, showroom, and warehouse space located at
3131 Irving Boulevard, Suite 605 to be used by the Sales and Auction Division of
Business Development and Procurement Services Department for the period February
1, 2017 through January 31, 2022 - Not to exceed $419,063 - Financing: Current Funds
(subject to annual appropriations)

A resolution accepting a landscape plan as required by Section 51P-921.112(e)(1) of
Chapter 51P of the Dallas Development Code on property on the east line of Coit Road,
north of Campbell Road - D167-012 - Financing: No cost consideration to the City

A resolution authorizing a Purchase and Sale Agreement to be prepared for the
auctioned surplus property upon receiving the highest qualified bid sold absolute on
approximately 161,848 square feet of unwanted and unneeded unimproved City-owned
land located near the intersection of Forney Road and Olson Drive - Estimated
Revenue: $242,772

An ordinance abandoning a portion of a sanitary sewer easement to CADG Forest Lane
18, LLC, the abutting owner, containing approximately 658 square feet of land, located
near the intersection of Forest Lane and Creekway Drive - Revenue: $5,400, plus the
$20 ordinance publication fee

An ordinance abandoning a portion of a sanitary sewer easement to COG Dallas
Homes, LLC, the abutting owner, containing approximately 8,510 square feet of land,
located near the intersection of Moser Avenue and Fuqua Street - Revenue: $5,400,
plus the $20 ordinance publication fee

An ordinance abandoning a portion of a utility easement to C.C. Young Memorial Home,
the abutting owner, containing approximately 2,957 square feet of land, located near the
intersection of Lawther Drive and Mockingbird Lane - Revenue: $5,400, plus the $20
ordinance publication fee

An ordinance amending Chapter 52, “Administrative Procedures for the Construction
Codes,” of the Dallas City Code; an ordinance amending Chapter 53 “Dallas Building
Code,” of the Dallas City Code; an ordinance amending Chapter 54 “Dallas Plumbing
Code,” of the Dallas City Code; an ordinance amending Chapter 55 “Dallas Mechanical
Code,” of the Dallas City Code; an ordinance amending Chapter 57 “Dallas One-and
Two-Family Dwelling Code,” of the Dallas City Code; an ordinance amending Chapter
59 “Dallas Energy Conservation Code,” of the Dallas City Code; an ordinance amending
Chapter 60 “Dallas Fuel and Gas Code,” of the Dallas City Code; an ordinance
amending Chapter 61 “Dallas Green Construction Code,” of the Dallas City Code; to
adopt the 2015 International Codes with regional and local amendments regulating
construction work in the City; providing a penalty not to exceed $2,000; providing a
saving clause; providing a severability clause; and providing an effective date -
Financing: No cost consideration to the City
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CONSENT AGENDA (Continued)

Trinity Watershed Management

41.  Authorize acquisition from R.K.C.J., L.L.C., of an improved tract of land containing
approximately 25,727 square feet, four slope easements containing a total of
approximately 23,330 square feet, and a drainage easement containing approximately
5,257 square feet, located on East Wheatland Road near its intersection with Lancaster
Road for the Wheatland Road Improvement Project - Not to exceed $136,944
($130,944, plus closing costs and title expenses not to exceed $6,000) - Financing:
General Obligation Commercial Paper Funds

Water Utilities
42.  Authorize a contract for the installation of wastewater mains at five locations (list
attached) - S. J. Louis Construction of Texas, Ltd., lowest responsible bidder of five -

Not to exceed $10,073,842 - Financing: Water Utilities Capital Improvement Funds

ITEMS FOR INDIVIDUAL CONSIDERATION

City Secretary’s Office

43. Consideration of appointments to boards and commissions and the evaluation and
duties of board and commission members (List of nominees is available in the City
Secretary's Office)

Sustainable Development and Construction

44.  Authorize the second step of acquisition for condemnation by eminent domain to
acquire a tract of land containing approximately 432,376 square feet located in Kaufman
County for the Lake Tawakoni 144-inch Pipeline Project, from Morris Dale Martin - Not
to exceed $55,000 ($51,615, plus closing costs and title expenses not to exceed
$3,385) - Financing: Water Utilities Capital Improvement Funds

DESIGNATED PUBLIC SUBSIDY MATTERS
Economic Development

45.  Authorize a development agreement with GPIWE Limited Partnership, to assist the
redevelopment of the Factory Six03 Project located at 603 Munger Avenue and to
secure public access to the new plaza in the West End District in the City Center TIF
District - Not to exceed $4,657,174 - Financing: City Center TIF District Funds (subject
to future appropriations from future tax increments)
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PUBLIC HEARINGS AND RELATED ACTIONS

Sustainable Development and Construction

46.

47.

48.

49.

50.

ZONING CASES - CONSENT

A public hearing to receive comments regarding an application for and an ordinance
granting an R-7.5(A) Single Family District on property zoned a CR Community Retail
District on the southeast side of Brunner Avenue, east of Balboa Drive
Recommendation of Staff and CPC: Approval

Z145-359(SM)

A public hearing to receive comments regarding an application for and an ordinance
granting a Specific Use Permit for a mini-warehouse use on property zoned a CR-D
Community Retail District with a D Liquor Control Overlay on the southeast corner of
Military Parkway and North St. Augustine Road

Recommendation of Staff and CPC: Approval for a ten-year period with eligibility for
automatic renewals for additional ten-year periods, subject to a site plan, elevations,
and conditions

Z156-270(IJM)

A public hearing to receive comments regarding an application for and an ordinance
granting the renewal of Specific Use Permit No. 1559 for an open-enrollment charter
school on property zoned a D(A) Duplex District and an R-7.5(A) Single Family District,
on the northwest corner of Scyene Road and Glover Pass

Recommendation of Staff and CPC: Approval for a three-year period with eligibility for
automatic renewals for additional three-year periods, subject to a traffic management
plan and conditions

Z156-274(LE)

A public hearing to receive comments regarding an application for and an ordinance
granting a Specific Use Permit for a motor vehicle fueling station on property zoned an
NS(A) Neighborhood Service District on the east side of South Hampton Road and
north of Mountain Lake Road

Recommendation of Staff and CPC: Approval for a ten-year period with eligibility for
automatic renewals for additional ten-year periods, subject to a site plan and conditions
Z156-316(WE)

A public hearing to receive comments regarding an application for and an ordinance
granting a CS-D-1 Commercial Service District and a resolution accepting deed
restrictions volunteered by the applicant with a Dry Liquor Control Overlay on property
zoned an LI-D-1 Light Industrial District with a Dry Liquor Control Overlay on the north
side of Eastpoint Drive at the terminus of Olson Drive

Recommendation of Staff: Approval

Recommendation of CPC: Approval, subject to deed restrictions volunteered by the
applicant

Z156-336(WE)
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PUBLIC HEARINGS AND RELATED ACTIONS (Continued)

Sustainable Development and Construction (Continued)

51.

52.

53.

54.

55.

ZONING CASES - CONSENT (Continued)

A public hearing to receive comments regarding an application for and an ordinance
granting an amendment to Planned Development District No. 623 for R-10(A) Single
Family District uses to allow for a private school by right on property on the southeast
corner of Webb Chapel Road and Royal Lane

Recommendation of Staff and CPC: Approval, subject to a revised development plan, a
traffic management plan, and conditions

Z156-338(0OTH)

A public hearing to receive comments regarding an application for and an ordinance
granting an MU-3 Mixed Use District on property zoned an IR Industrial Research
District on the northeast line of Irving Boulevard, west of Wycliff Avenue
Recommendation of Staff and CPC: Approval

Z156-340(WE)

A public hearing to receive comments regarding a Landmark Commission Authorized
Hearing to consider an Historic Overlay for the Underwood Residence (5310 Park Lane)
on property zoned an R-lac(A) Single Family District on the southeast corner of Park
Lane and Meadowbrook Drive and an ordinance granting the Historic Overlay
Recommendation of Staff: Approval, subject to preservation criteria

Recommendation of CPC: Approval, subject to amended preservation criteria
Recommendation of Landmark Commission: Approval, subject to preservation criteria
Z156-343(MD)

A public hearing to receive comments regarding an application for and an ordinance
granting an amendment to and expansion of Specific Use Permit No. 88 for an electric
substation, on property zoned an R-7.5(A) Single Family District on the southeast
corner of North Jim Miller Road and Scyene Road

Recommendation of Staff and CPC: Approval, subject to a revised site plan, revised
landscape plan and conditions

Z156-346(0TH)

A public hearing to receive comments regarding an application for and an ordinance
granting the renewal of Specific Use Permit No. 1953 for a restaurant with drive-in or
drive-through service on property zoned Cedars West Subdistrict 1, Urban Village Form
District within Planned Development District No. 784, the Trinity River Corridor Special
Purpose District, on the south corner of East R.L. Thornton Freeway (Interstate 35E)
and South Riverfront Boulevard

Recommendation of Staff and CPC: Approval for a five-year period, subject to
conditions

Z156-367(0OTH)
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PUBLIC HEARINGS AND RELATED ACTIONS (Continued)

Sustainable Development and Construction (Continued)

56.

S7.

58.

59.

60.

ZONING CASES - CONSENT (Continued)

A public hearing to receive comments regarding an application for and an ordinance
granting an MU-3 Mixed Use District on property zoned an IR Industrial Research
District on the southwest line of Farrington Street, northwest of Crampton Street
Recommendation of Staff and CPC: Approval

Z156-370(JM)

A public hearing to receive comments regarding an application for and an ordinance
granting a Specific Use Permit for an inside commercial amusement use for a live music
venue on property within Tract A of Planned Development District No. 269, the Deep
Ellum/Near East Side Planned Development District, on the north line of Exposition
Avenue, south of Commerce Street

Recommendation of Staff and CPC: Approval for a two-year period, subject to a site
plan and conditions

Z167-105(JM)

A public hearing to receive comments regarding an application for and an ordinance
granting an LI Light Industrial District and a resolution accepting deed restrictions
volunteered by the applicant on property zoned an MU-3 Mixed Use District, on the east
side of King George Drive, south of Regal Row

Recommendation of Staff and CPC: Approval, subject to deed restrictions volunteered
by the applicant

Z167-107(SH)

A public hearing to receive comments regarding an application for and an ordinance
granting a CS Commercial Service District on property zoned an R-7.5(A) Single Family
District, on the south side of Crown Road, east of Newberry Street

Recommendation of Staff and CPC: Approval

Z167-111(AR)

ZONING CASES - INDIVIDUAL

A public hearing to receive comments regarding an application for and an ordinance
granting a Specific Use Permit for the sale of alcoholic beverages in conjunction with a
general merchandise or food store greater than 3,500 square feet on property zoned an
RR-D-1 Regional Retail District with D-1 Liquor Control Overlay on the northeast corner
of Murdock Road and Elkton Circle, southwest of C.F. Hawn Freeway

Recommendation of Staff: Approval for a two-year period with eligibility for automatic
renewals for additional five-year periods, subject to a site plan and conditions
Recommendation of CPC: Approval for a two-year period, subject to a site plan and
conditions

Z156-309(0TH)
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PUBLIC HEARINGS AND RELATED ACTIONS (Continued)

Sustainable Development and Construction (Continued)

61.

62.

63.

64.

ZONING CASES - INDIVIDUAL (Continued)

A public hearing to receive comments regarding an application for and an ordinance
granting an amendment to Specific Use Permit No. 1501 for a private recreation center,
club, or area and private elementary school use to include a middle school and a high
school and to revise the existing site plan on property zoned an R-7.5(A) Single Family
District on the south line of Samuell Boulevard, east of South Buckner Boulevard
Recommendation of Staff: Approval for a five-year period with eligibility for automatic
renewals for additional five-year periods, subject to a revised site plan, traffic
management plan, and conditions

Recommendation of CPC: Approval for a ten-year period with eligibility for automatic
renewals for additional five-year periods, subject to a revised site plan, traffic
management plan, and conditions

Z167-102(0OTH)

A public hearing to receive comments regarding an application for and an ordinance
granting a CR Community Retail District and a resolution accepting deed restrictions
volunteered by the applicant on property zoned a D(A) Duplex District, on the northeast
corner of Bruton Road and McKim Drive

Recommendation of Staff: Approval of a NS(A) Neighborhood Services District in lieu
of Community Retail District

Recommendation of CPC: Approval of a CR Community Retail District with deed
restrictions volunteered by the applicant

Z167-109(LE)

ZONING CASES - UNDER ADVISEMENT - INDIVIDUAL

A public hearing to receive comments regarding an application for and an ordinance
granting a CS Commercial Service District on property zoned an LI-D-1 Light Industrial
District with a D-1 Liquor Control Overlay on the southwest corner of Forney Road and
North Prairie Creek Road

Recommendation of Staff and CPC: Approval

Z156-234(IM)

Note: This item was considered by the City Council at public hearings on September 28,
2016, October 26, 2016, and January 11, 2017, and was deferred until January 25,
2017, with the public hearing open

A public hearing to receive comments regarding an application for and an ordinance
granting an MF-1(A) Multifamily District on property zoned an NS(A) Neighborhood
Service District, on the south corner of Sam Houston Road and Masters Drive
Recommendation of Staff and CPC: Approval

Z156-345(PD)

Note: This item was considered by the City Council at a public hearing on January 11,
2017, and was deferred until January 25, 2017, with the public hearing open
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PUBLIC HEARINGS AND RELATED ACTIONS (Continued)

Sustainable Development and Construction (Continued)

65.

66.

67.

68.

DESIGNATED ZONING CASES - INDIVIDUAL

A public hearing to receive comments regarding an application for and an ordinance
granting a Planned Development Subdistrict for LC Light Commercial Subdistrict uses
on property zoned an LC Light Commercial Subdistrict within Planned Development
District No. 193, the Oak Lawn Special Purpose District on the southeast corner of
McKinney Avenue and Boll Street

Recommendation of Staff and CPC: Approval, subject to a development plan,
landscape plan and conditions

Z156-254(WE)

A public hearing to receive comments regarding an application for a Specific Use Permit
for a tower/antenna for cellular communication on property zoned a CC Community
Commercial Subdistrict within Planned Development District No. 595, the South
Dallas/Fair Park Special Purpose District on the northwest line of Pennsylvania Avenue,
southwest of J.B. Jackson Jr. Boulevard

Recommendation of Staff: Approval for a ten-year period with eligibility for automatic
renewals for additional ten-year periods, subject to a revised site plan and conditions
Recommendation of CPC: Denial without prejudice

Z156-335(WE)

A public hearing to receive comments regarding an application for and an ordinance
granting a Planned Development District for a mixed use development and an
ordinance granting the termination of Specific Use Permit No. 1373 for a college, child-
care facility, and public or private school on property zoned an R-7.5(A) Single Family
District with Specific Use Permit No. 1373 on a portion and a CR Community Retalil
District generally on the northeast corner of Simpson Stuart Drive and Highland Hills
Drive

Recommendation of Staff and CPC: Approval, subject to a conceptual plan, Subarea A
development plan, traffic management plan, and conditions; and approval of the
termination of Specific Use Permit No. 1373

Z156-342(SH)

A public hearing to receive comments regarding an application for and an ordinance
granting a new Planned Development District for residential uses and a private
recreation center, club or area on property zoned Planned Development District No. 41
on the northwest corner of Forest Lane and Inwood Road

Recommendation of Staff and CPC: Approval, subject to a development plan, buffer
landscape plan, and conditions

Z156-365(WE)
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PUBLIC HEARINGS AND RELATED ACTIONS (Continued)

Sustainable Development and Construction (Continued)

69.

DESIGNATED ZONING CASES - INDIVIDUAL (Continued)

A public hearing to receive comments regarding an application for and an ordinance
granting the creation of a new subdistrict on property zoned Subdistricts 1 and 1C within
Planned Development District No. 621, the Old Trinity and Design District Special
Purpose District at the southwest intersection of Inspiration Drive and North Stemmons
Freeway

Recommendation of Staff and CPC: Approval, subject to conditions

Z156-369(JM)

MISCELLANEOUS HEARINGS

Planning and Urban Design

70.

A public hearing to receive comments regarding consideration of a resolution adopting
the Northwest Highway and Preston Road Area Plan; this area plan, if adopted, will be
used as a planning and implementation guide for future development in the area
generally bounded by Meadowbrook Drive on the west, Walnut Hill Lane on the north,
Hillcrest Road on the east, and Greenbrier Drive on the south - Financing: No cost
consideration to the City

Sustainable Development and Construction

71.

A public hearing on an application for and a resolution granting a variance to the alcohol
spacing requirements from a public school, W. H. Adamson High School, as required by
Section 6-4 of the Dallas City Code to allow a mixed beverages permit (Chapter 28) for
a restaurant without drive-in or drive-through service with a food and beverage
certificate [Los Sapitos, Inc. dba Las Ranitas] on the west corner of East Jefferson
Boulevard and South Crawford Street - AV167-001 - Financing: No cost consideration
to the City
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Franchises for Solid Waste Collection and Hauling
Agenda Item # 29

Estimated Annual

Franchise Haulers Franchise Revenue
Gold Star Disposal and Recycling, Inc. $ 960.00
Panther City Rental, LLC dba Panther City Disposal $1,200.00
Waste Watrriors, Inc. $2,400.00
Junk King, LLC $2,160.00
E W Wells Group, LLC $ 480.00

Total $7,200.00
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Installation of Wastewater Mains
Agenda Item # 42

District 11

*Easement east of Inwood Road from south of Harvest Hill Road to Interstate Highway
635 (LBJ Freeway)

District 13

*(Easement east of Inwood Road from south of Harvest Hill Road to Interstate Highway
635 (LBJ Freeway) (See District 11)

Easement west of Dallas North Tollway from Willow Lane north

Inwood Road from Willow Lane to Northaven Road

Northaven Road from Inwood Road west

Willow Lane from Inwood Road west

*Project limits in more than one Council District
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EXECUTIVE SESSION NOTICE

A closed executive session may be held if the discussion of any of the above agenda items
concerns one of the following:

1. seeking the advice of its attorney about pending or contemplated litigation, settlement
offers, or any matter in which the duty of the attorney to the City Council under the
Texas Disciplinary Rules of Professional Conduct of the State Bar of Texas clearly
conflicts with the Texas Open Meetings Act. [Tex. Govt. Code §8551.071]

2. deliberating the purchase, exchange, lease, or value of real property if deliberation in an
open meeting would have a detrimental effect on the position of the city in negotiations
with a third person. [Tex. Govt. Code §551.072]

3. deliberating a negotiated contract for a prospective gift or donation to the city if
deliberation in an open meeting would have a detrimental effect on the position of the
city in negotiations with a third person. [Tex. Govt. Code §551.073]

4. deliberating the appointment, employment, evaluation, reassignment, duties, discipline,
or dismissal of a public officer or employee; or to hear a complaint or charge against an
officer or employee unless the officer or employee who is the subject of the deliberation
or hearing requests a public hearing. [Tex. Govt. Code §551.074]

5. deliberating the deployment, or specific occasions for implementation, of security
personnel or devices. [Tex. Govt. Code §551.076]

6. discussing or deliberating commercial or financial information that the city has received
from a business prospect that the city seeks to have locate, stay or expand in or near
the city and with which the city is conducting economic development negotiations; or
deliberating the offer of a financial or other incentive to a business prospect. [Tex Govt.
Code 8551.087]






AGENDA DATE

January 25, 2017

ITEM IND
# | OK|DEF |DISTRICT|TYPE DEPT. DOLLARS LOCAL | MWBE DESCRIPTION
1 All Vv NA NA NA NA  |Approval of Minutes of the January 11, 2017 City Council Meeting
Authorize the first of two, one-year renewal options, to the Interlocal Agreement with the Texas Municipal League
Intergovernmental Risk Pool for excess workers’ compensation insurance through, and subject to, approval by the
executive board of Texas Municipal League Intergovernmental Risk Pool effective February 1, 2017 through January 31,
2 All C | PBD,ORM | $722,500.00 NA NA 2018 - Not to exceed $722,500 - Financing: Current Funds (subject to appropriations)
PBD, OFS, REV Authorize the first of three, two-year renewal options, to the professional services contract with MuniServices, LLC for
3 All C AUD $2,067,388.50 NA NA franchise fee compliance and recovery services - Estimated Total Net Revenue: $2,067,389
PBD, CIS, Authorize a three-year contract for program management services to assist with the implementation of a work order and
EBS, TWM, asset management system - Brio Services, LLC dba Brio Consulting, LLC, most advantageous proposer of five - Not to
4 All C WTR $4,367,999.00 | 0.00% | 100.00% |exceed $4,367,999 - Financing: Current Funds ($463,611) and Water Utilities Capital Construction Funds ($3,904,388)
Authorize a three-year service contract for bi-annual preventive maintenance services and evaluation for teardown and
repair services for variable frequency drives and soft starters - Shermco Industries, Inc. in the amount of $3,024,658 and
Evans Enterprises, Inc. in the amount of $105,955, most advantageous proposers of two - Total not to exceed $3,130,613
5 All C | PBD, WTR | $3,130,613.00 | 96.62% | 0.00% |- Financing: Water Utilities Current Funds (subject to annual appropriations)
Authorize (1) an acquisition contract for the purchase and implementation of a fire inspection system in the amount of
$210,490; and (2) a five-year service contract for hosting, maintenance, and support for a fire inspection system in the
PBD, CIS, amount of $1,017,405 - Xerox Government Systems LLC, most advantageous proposer of three - Total not to exceed
6 All C FIR $1,227,895.00 | 0.00% | 0.00% |$1,227,895 - Financing: Current Funds (subject to annual appropriations)
Authorize (1) a five-year acquisition contract to purchase and host a reader advisory online service for the existing
Integrated Library System - EBSCO Industries, Inc. in the amount of $193,923; and (2) a five-year acquisition contract to
purchase and host a calendar/meeting room reservations system for the existing Integrated Library System - Library
Solutions, LLC dba Library Market in the amount of $75,000, most advantageous proposers of two - Total not to exceed
7 All C PBD, LIB $268,922.03 | 0.00% | 0.00% |$268,923 - Financing: Current Funds (subject to annual appropriations)
Authorize a two-year subscription and maintenance contract for Adobe enterprise licenses - Adobe distributed by
Carahsoft Technology Corp. and sold through SHI Government Solutions, Inc., through the Department of Information
8 All C PBD, CIS $671,096.00 NA NA Resources - Not to exceed $671,096 - Financing: Current Funds (subject to annual appropriations)
Authorize a one-year master agreement for the purchase of (1) 85 pieces of fleet equipment - Chastang Ford in the
amount of $5,747,210, Holt Texas, Ltd. in the amount of $3,004,194, BTE Body Co., Inc. in the amount of $1,623,647,
Austin Truck and Equipment dba Freightliner of Austin in the amount of $1,173,754, Southwest International Trucks, Inc.
in the amount of $705,197, RDO Equipment Co. in the amount of $385,605, Sam Pack’s Five Star Ford in the amount of
$99,064, and Landmark Equipment in the amount of $17,436 through the Texas Association of School Boards
(BuyBoard); (2) 157 fleet vehicles and equipment - Sam Pack’s Five Star Ford in the amount of $4,868,401 through the
Texas Smart Buy; (3) 107 fleet vehicles - Freedom Chevrolet in the amount of $3,289,989 through the Dallas County
Interlocal Agreement; and (4) 2 pieces of fleet equipment - Wausau Equipment Company, Inc. in the amount of $371,411
PBD, EBS, through the National Joint Powers Alliance - Total not to exceed $21,285,908 - Financing: Current Funds ($3,507,856),
AVI, SAN, Municipal Lease Agreement Funds ($11,697,076), Sanitation Current Funds ($3,661,167) Water Utilities Current Funds
9 All C WTR $21,285,907.94 NA NA ($1,801,896), Aviation Current Funds ($562,998), and Building Inspection Current Funds ($54,915)
Authorize a two-year master agreement for sodium hypochlorite (bleach) - DPC Industries, Inc. in the amount of $260,505
PBD, PKR, and FSTI, Inc. in the amount of $157,396, lowest responsible bidders of four - Total not to exceed $417,901 - Financing:
10 All C WTR $417,901.00 | 0.00% | 0.00% |Current Funds ($157,396) and Water Utilities Current Funds ($260,505)
Authorize a three-year master agreement for construction project signs to be utilized citywide - Dallas Lite & Barricade,
PBD, EBS, lowest responsible bidder of four - Not to exceed $109,423 - Financing: Current Funds ($33,802) and Water Utilities
11 All C PKR, WTR | $109,422.74 |100.00%| 18.00% |[Current Funds ($75,621)
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12

All

PBD, AV,
STS, PKR,
POL, SAN,
TWM, WTR

$11,122,097.45

86.10%

100.00%

Authorize a three-year master agreement for aggregate materials to be utilized citywide - Q. Roberts Trucking, Inc. in the
amount of $9,471,207, Liberty Sand & Gravel, Inc. in the amount of $859,334 and Earth Haulers, Inc. in the amount of]
$791,557, lowest responsible bidders of four - Total not to exceed $11,122,098 - Financing: Current Funds ($4,324,080),
Water Utilities Current Funds ($3,978,600), Sanitation Current Funds ($2,218,318), Stormwater Drainage Management
Current Funds ($570,211) and Aviation Current Funds ($30,889)

13

All

PBD, CIS,
AVI

$613,378.12

100.00%

100.00%

Authorize Supplemental Agreement No. 1 to increase the service contract with AAA Data Communications, Inc. for voice
and data cable installation services to connect computers and phones at City facilities - Not to exceed $613,379, from
$2,453,512 to $3,066,891 - Financing: Aviation Current Funds (subject to annual appropriations)

14

EBS, AVI

$534,194.00

75.64%

100.00%

Authorize a professional services contract with Alliance Geotechnical Group to perform Material Testing on four
construction projects in the Airside Capital Improvement Program at Dallas Love Field - Not to exceed $534,194 -
Financing: Aviation Capital Construction Funds

15

EBS

$118,513.00

NA

NA

Ratify an emergency service contract with The Brandt Companies, LLC for boiler replacement at the Texas Discovery
Garden located at 3601 Martin Luther King Jr. Boulevard - Not to exceed $118,513 - Financing: Current Funds

16

All

EBS

NC

NA

NA

Authorize the establishment of appropriations in the State of Texas Energy Conservation Office Loan Star fund in the
amount of $931,108 - Financing: This action has no cost consideration to the City

17

EBS, CES

$138,237.07

74.50%

35.00%

Authorize an increase to the construction services contract with DENCO CS Corporation, Inc., for additional work required
to complete the East Kitchen Improvement Project at the Kay Bailey Hutchison Convention Center Dallas, located at 650
South Griffin Street - Not to exceed $138,238, from $1,876,422 to $2,014,659 - Financing: Convention and Event
Services Capital Construction Funds

18

EBS, AVI

$11,740.37

0.00%

24.73%

Authorize an increase in the construction contract with EAS Contracting L.P. for the final change order, reconciling
deletions and additions of work on the Hold Sign Relocation Project at Dallas Love Field for a net deductive increase to
the contract - Not to exceed $11,740, from $1,306,252 to $1,317,992 - Financing: Aviation Capital Construction Funds

19

N/A

IGS, ATT

NC

NA

NA

A resolution authorizing a full and final settlement of DFW International Airport Board, City of Fort Worth and City of
Dallas, Plaintiffs v. Chesapeake Explorations LLC and TOTAL E&P USA, Defendants, Cause No. 236-286059-16, in the
236th Judicial District of Tarrant County, Texas - Financing: No cost consideration to the City

20

All

LIB

GT

NA

NA

Authorize (1) acceptance of a grant from the Association for Library Service to Children (ALSC), a division of the
American Library Association and funded by the Dollar General Literacy Foundation called the Strengthening
Communities Through Libraries Grant in the amount of $5,000 for the period January 1, 2017 through May 31, 2017; (2)
establishment of appropriations in an amount not to exceed $5,000 in the Strengthening Communities Through Libraries
Grant-ALSC fund; and (3) execution of the grant agreement - Total not to exceed $5,000 - Financing: Association for
Library Service to Children Grant Funds

21

All

LIB

GT

NA

NA

Authorize (1) the acceptance of a grant from the Texas State Library and Archives Commission (FAIN No. LS-00-15-0044
15, CFDA No. 45.310) in the amount of $57,458, for partial reimbursement of interlibrary loan services’ direct costs for the
period September 1, 2015 through August 31, 2016; and (2) execution of the grant agreement - Not to exceed $57,458 -
Financing: Texas State Library and Archives Commission Grant Funds

22

STS

NC

NA

NA

Authorize approval of the recommended plan for the proposed alignment of Amonette Street from Akron Street to
Commerce Street, new construction - Financing: No cost consideration to the City

23

STS

NC

NA

NA

Authorize approval of the recommended plan for the proposed alignment of Bataan Street from Singleton Boulevard to the
Union Pacific Railroad (UPRR) right-of-way, from its current alignment to the proposed alignment of Bataan Street, and
Bataan Street from the UPRR right-of-way to Commerce Street, new construction - Financing: No cost consideration to
the City

24

STS

NC

NA

NA

Authorize approval of the recommended plan for the proposed alignment of Herbert Street from Akron Street to
Commerce Street, new construction - Financing: No cost consideration to the City

25

STS

NC

NA

NA

Jefferson Boulevard from Zang Boulevard to Adams Avenue: Ratification of the rejection of all bids for the construction of
street paving, storm drainage, streetscape, street lighting, landscape, and water adjustment improvements for Jefferson
Boulevard from Zang Boulevard to Adams Avenue; and, ratification of the re-advertisement of new bids - Financing: No
cost consideration to the City
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26

STS

$2,030,568.45

100.00%

28.16%

Jefferson Boulevard from Zang Boulevard to Adams Avenue: Authorize a contract with Texas Standard Construction, Ltd.,
lowest responsible bidder of three, for the construction of street paving, storm drainage, streetscape, street lighting,
landscape, and water adjustment improvements for Jefferson Boulevard from Zang Boulevard to Adams Avenue - Not to
exceed $2,030,569 - Financing: 2012 Bond Funds

27

All

STS

$14,157.00

NA

NA

Authorize (1) a substantial amendment to the Texas Department of Transportation Local Transportation Project Advance
Funding Agreement (LPAFA Agreement No. CSJ 0918-45-820), a previously approved Interlocal Agreement, to terminate
the existing agreement as a result of an adjustment in the regional Transportation Improvement Program (TIP); (2) a new
and updated LPAFA Interlocal Agreement with the Texas Department of Transportation (Agreement No. CSJ 0918-45-
820/CFDA No. 20.205) to replace the existing agreement for a Congestion Mitigation/Air Quality Program Project and
Surface Transportation Program-Metropolitan Mobility Program Project Off-System to provide safety improvement
projects at various Dallas intersections through engineering and construction services; (3) the receipt and deposit of
additional funds from the Federal Highway Administration passed through the Texas Department of Transportation
through the new LPAFA for engineering and construction services in the amount of $163,000; (4) an increase in the local
match in the amount of $14,157 from $303,800 to $317,957; (5) an increase in appropriations in the Traffic Safety
Program Fund in an amount not to exceed $163,000; (6) termination of the existing agreement; and (7) execution of the
new agreement - Not to exceed $177,157 - Financing: Texas Department of Transportation Grant Funds ($163,000) and
2006 Bond Funds ($14,157)

28

All

PKR

NC

NA

NA

Authorize the approval of a Memorandum of Understanding (MOU) between the Dallas Parks Foundation (“DPF”) and the
City of Dallas, through its Dallas Park and Recreation Department (“City”) for the purpose of implementing a junior angler
program pursuant to a grant agreement between the DPF and the National Recreation and Parks Association ("NRPA") -
Financing: No cost consideration to the City

29

N/A

SAN

REV $7,200

NA

NA

Authorize ordinances granting five franchises for solid waste collection and hauling, pursuant to Chapter XIV, of the City!
Charter, and Chapter 18, Atrticle 1V, of the Dallas City Code - Estimated Annual Revenue: $7,200

30

DEV, ATT,
WTR

$220,634.00

NA

NA

Authorize the (1) deposit of the amount awarded by the Special Commissioners in the condemnation proceedings styled
City of Dallas v. Linda Sue Reid, et al., Cause No. CC-16-03154-C, pending in Dallas County Court at Law No. 2, to
acquire approximately 59,276 square feet of land located near the intersection of Seagoville Road and Interstate Highway
20 for the Southwest 120/96-inch Water Transmission Pipeline Project; and (2) settlement of the condemnation
proceeding for an amount not to exceed the award - Not to exceed $220,634 ($216,145 being the amount of the award,
plus closing costs and title expenses not to exceed $4,489); an increase of $8,679 from the amount Council originally
authorized for this acquisition - Financing: Water Utilities Capital Construction Funds

31

QOutside

DEV, WTR

$32,510.00

NA

NA

Authorize settlement in lieu of proceeding further with condemnation in City of Dallas v. Nueva Vida/New Life Assembly
Inc., Cause No. CC-16-03158-E, pending in Dallas County Court at Law No. 2, to acquire a tract of land containing
approximately 17,755 square feet located in Dallas County for the Southwest 120/96-inch Water Transmission Pipeline
Project - Not to exceed $32,510, increased from $100,490 ($96,990, plus closing costs and title expenses not to exceed
$3,500) to $133,000 ($129,585, plus closing costs and title expenses not to exceed $3,415) - Financing: Water Utilities
Capital Construction Funds

32

QOutside

DEV, WTR

$2,345.00

NA

NA

Authorize settlement in lieu of proceeding further with condemnation in City of Dallas v. Vicente Delgado and Antonio
Delgado, et al., Cause No. CC-16-03163-A, pending in Dallas County Court at Law No. 2, to acquire a tract of land
containing approximately 1,931 square feet located in Dallas County for the Southwest 120/96-inch Water Transmission
Pipeline Project - Not to exceed $2,345, increased from $11,655 ($9,655, plus closing costs and title expenses not to
exceed $2,000) to $14,000 ($11,586, plus closing costs and title expenses not to exceed $2,414) - Financing: Water
Utilities Capital Construction Funds

33

QOutside

DEV, WTR

$123,500.00

NA

NA

Authorize acquisition from Brian Leigh Bader and Lisa Bader, of approximately 120,582 square feet of land located in
Kaufman County for the Lake Tawakoni 144-inch Transmission Pipeline Project - Not to exceed $123,500 ($120,350, plus
closing costs and title expenses not to exceed $3,150) - Financing: Water Utilities Capital Construction Funds
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34

DEV, PBD

$419,062.92

NA

NA

Authorize an amendment for a five-year lease extension with E Avenue F, LLC, for approximately 9,747 square feet of
office, showroom, and warehouse space located at 3131 Irving Boulevard, Suite 605 to be used by the Sales and Auction
Division of Business Development and Procurement Services Department for the period February 1, 2017 through
January 31, 2022 - Not to exceed $419,063 - Financing: Current Funds (subject to annual appropriations)

35

12

DEV

NC

NA

NA

A resolution accepting a landscape plan as required by Section 51P-921.112(e)(1) of Chapter 51P of the Dallas
Development Code on property on the east line of Coit Road, north of Campbell Road - D167-012 - Financing: No cost
consideration to the City

36

DEV

REV $242,772

NA

NA

A resolution authorizing a Purchase and Sale Agreement to be prepared for the auctioned surplus property upon receiving
the highest qualified bid sold absolute on approximately 161,848 square feet of unwanted and unneeded unimproved City-
owned land located near the intersection of Forney Road and Olson Drive - Estimated Revenue: $242,772

37

11

DEV

REV $5,400

NA

NA

An ordinance abandoning a portion of a sanitary sewer easement to CADG Forest Lane 18, LLC, the abutting owner,
containing approximately 658 square feet of land, located near the intersection of Forest Lane and Creekway Drive -
Revenue: $5,400, plus the $20 ordinance publication fee

38

DEV

REV $5,400

NA

NA

An ordinance abandoning a portion of a sanitary sewer easement to COG Dallas Homes, LLC, the abutting owner,
containing approximately 8,510 square feet of land, located near the intersection of Moser Avenue and Fuqua Street -
Revenue: $5,400, plus the $20 ordinance publication fee

39

DEV

REV $5,400

NA

NA

An ordinance abandoning a portion of a utility easement to C.C. Young Memorial Home, the abutting owner, containing
approximately 2,957 square feet of land, located near the intersection of Lawther Drive and Mockingbird Lane - Revenue:
$5,400, plus the $20 ordinance publication fee

40

All

DEV

NC

NA

NA

An ordinance amending Chapter 52, “Administrative Procedures for the Construction Codes,” of the Dallas City Code; an
ordinance amending Chapter 53 “Dallas Building Code,” of the Dallas City Code; an ordinance amending Chapter 54
“Dallas Plumbing Code,” of the Dallas City Code; an ordinance amending Chapter 55 “Dallas Mechanical Code,” of the
Dallas City Code; an ordinance amending Chapter 57 “Dallas One-and Two-Family Dwelling Code,” of the Dallas City
Code; an ordinance amending Chapter 59 “Dallas Energy Conservation Code,” of the Dallas City Code; an ordinance
amending Chapter 60 “Dallas Fuel and Gas Code,” of the Dallas City Code; an ordinance amending Chapter 61 “Dallas
Green Construction Code,” of the Dallas City Code; to adopt the 2015 International Codes with regional and local
amendments regulating construction work in the City; providing a penalty not to exceed $2,000; providing a saving clause;
providing a severability clause; and providing an effective date - Financing: No cost consideration to the City

41

TWM

$136,944.00

NA

NA

Authorize acquisition from R.K.C.J., L.L.C., of an improved tract of land containing approximately 25,727 square feet, four
slope easements containing a total of approximately 23,330 square feet, and a drainage easement containing
approximately 5,257 square feet, located on East Wheatland Road near its intersection with Lancaster Road for the
Wheatland Road Improvement Project - Not to exceed $136,944 ($130,944, plus closing costs and title expenses not to
exceed $6,000) - Financing: General Obligation Commercial Paper Funds

42

11,13

WTR

$10,073,842.00

79.80%

25.00%

Authorize a contract for the installation of wastewater mains at five locations - S. J. Louis Construction of Texas, Ltd.,
lowest responsible bidder of five - Not to exceed $10,073,842 - Financing: Water Utilities Capital Improvement Funds

43

N/A

SEC

NC

N/A

N/A

Consideration of appointments to boards and commissions and the evaluation and duties of board and commission
members (List of nominees is available in the City Secretary's Office)

44

Outside

DEV, WTR

$55,000.00

NA

NA

Authorize the second step of acquisition for condemnation by eminent domain to acquire a tract of land containing
approximately 432,376 square feet located in Kaufman County for the Lake Tawakoni 144-inch Pipeline Project, from
Morris Dale Martin - Not to exceed $55,000 ($51,615, plus closing costs and title expenses not to exceed $3,385) -
Financing: Water Utilities Capital Improvement Funds

45

14

ECO

$4,657,174.00

NA

NA

Authorize a development agreement with GPIWE Limited Partnership, to assist the redevelopment of the Factory Six03
Project located at 603 Munger Avenue and to secure public access to the new plaza in the West End District in the City
Center TIF District - Not to exceed $4,657,174 - Financing: City Center TIF District Funds (subject to future
appropriations from future tax increments)
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46

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an R-7.5(A) Single Family!
District on property zoned a CR Community Retail District on the southeast side of Brunner Avenue, east of Balboa Drive

47

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a Specific Use Permit for a
mini-warehouse use on property zoned a CR-D Community Retail District with a D Liquor Control Overlay on the
southeast corner of Military Parkway and North St. Augustine Road

48

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting the renewal of Specific Use
Permit No. 1559 for an open-enroliment charter school on property zoned a D(A) Duplex District and an R-7.5(A) Single
Family District, on the northwest corner of Scyene Road and Glover Pass

49

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a Specific Use Permit for a
motor vehicle fueling station on property zoned an NS(A) Neighborhood Service District on the east side of South
Hampton Road and north of Mountain Lake Road

50

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a CS-D-1 Commercial
Service District and a resolution accepting deed restrictions volunteered by the applicant with a Dry Liquor Control
Overlay on property zoned an LI-D-1 Light Industrial District with a Dry Liquor Control Overlay on the north side of
Eastpoint Drive at the terminus of Olson Drive

51

13

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an amendment to Planned
Development District No. 623 for R-10(A) Single Family District uses to allow for a private school by right on property on
the southeast corner of Webb Chapel Road and Royal Lane

52

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an MU-3 Mixed Use District
on property zoned an IR Industrial Research District on the northeast line of Irving Boulevard, west of Wycliff Avenue

53

13

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding a Landmark Commission Authorized Hearing to consider an Historic
Overlay for the Underwood Residence (5310 Park Lane) on property zoned an R-lac(A) Single Family District on the
southeast corner of Park Lane and Meadowbrook Drive and an ordinance granting the Historic Overlay

54

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an amendment to and
expansion of Specific Use Permit No. 88 for an electric substation, on property zoned an R-7.5(A) Single Family District
on the southeast corner of North Jim Miller Road and Scyene Road

55

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting the renewal of Specific Use
Permit No. 1953 for a restaurant with drive-in or drive-through service on property zoned Cedars West Subdistrict 1,
Urban Village Form District within Planned Development District No. 784, the Trinity River Corridor Special Purpose
District, on the south corner of East R.L. Thornton Freeway (Interstate 35E) and South Riverfront Boulevard

56

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an MU-3 Mixed Use District
on property zoned an IR Industrial Research District on the southwest line of Farrington Street, northwest of Crampton
Street

57

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a Specific Use Permit for an
inside commercial amusement use for a live music venue on property within Tract A of Planned Development District No.
269, the Deep Ellum/Near East Side Planned Development District, on the north line of Exposition Avenue, south of
Commerce Street

58

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an LI Light Industrial District
and a resolution accepting deed restrictions volunteered by the applicant on property zoned an MU-3 Mixed Use District,
on the east side of King George Drive, south of Regal Row

59

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a CS Commercial Service
District on property zoned an R-7.5(A) Single Family District, on the south side of Crown Road, east of Newberry Street
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60

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a Specific Use Permit for the
sale of alcoholic beverages in conjunction with a general merchandise or food store greater than 3,500 square feet on
property zoned an RR-D-1 Regional Retail District with D-1 Liquor Control Overlay on the northeast corner of Murdock
Road and Elkton Circle, southwest of C.F. Hawn Freeway

61

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an amendment to Specific
Use Permit No. 1501 for a private recreation center, club, or area and private elementary school use to include a middle
school and a high school and to revise the existing site plan on property zoned an R-7.5(A) Single Family District on the
south line of Samuell Boulevard, east of South Buckner Boulevard

62

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a CR Community Retail
District and a resolution accepting deed restrictions volunteered by the applicant on property zoned a D(A) Duplex District,
on the northeast corner of Bruton Road and McKim Drive

63

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a CS Commercial Service
District on property zoned an LI-D-1 Light Industrial District with a D-1 Liquor Control Overlay on the southwest corner of
Forney Road and North Prairie Creek Road

64

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting an MF-1(A) Multifamily
District on property zoned an NS(A) Neighborhood Service District, on the south corner of Sam Houston Road and
Masters Drive

65

14

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a Planned Development
Subdistrict for LC Light Commercial Subdistrict uses on property zoned an LC Light Commercial Subdistrict within
Planned Development District No. 193, the Oak Lawn Special Purpose District on the southeast corner of McKinney,|
Avenue and Boll Street

66

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for a Specific Use Permit for a tower/antenna for cellular
communication on property zoned a CC Community Commercial Subdistrict within Planned Development District No. 595,
the South Dallas/Fair Park Special Purpose District on the northwest line of Pennsylvania Avenue, southwest of J.B.
Jackson Jr. Boulevard

67

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a Planned Development
District for a mixed use development and an ordinance granting the termination of Specific Use Permit No. 1373 for a
college, child-care facility, and public or private school on property zoned an R-7.5(A) Single Family District with Specific
Use Permit No. 1373 on a portion and a CR Community Retail District generally on the northeast corner of Simpson
Stuart Drive and Highland Hills Drive

68

13

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting a new Planned
Development District for residential uses and a private recreation center, club or area on property zoned Planned
Development District No. 41 on the northwest corner of Forest Lane and Inwood Road

69

PH

DEV

NC

NA

NA

A public hearing to receive comments regarding an application for and an ordinance granting the creation of a new
subdistrict on property zoned Subdistricts 1 and 1C within Planned Development District No. 621, the OIld Trinity and
Design District Special Purpose District at the southwest intersection of Inspiration Drive and North Stemmons Freeway

70

13

PH

PNV

NC

NA

NA

A public hearing to receive comments regarding consideration of a resolution adopting the Northwest Highway and
Preston Road Area Plan; this area plan, if adopted, will be used as a planning and implementation guide for future
development in the area generally bounded by Meadowbrook Drive on the west, Walnut Hill Lane on the north, Hillcrest
Road on the east, and Greenbrier Drive on the south - Financing: No cost consideration to the City

71

PH

DEV

NC

NA

NA

A public hearing on an application for and a resolution granting a variance to the alcohol spacing requirements from a
public school, W. H. Adamson High School, as required by Section 6-4 of the Dallas City Code to allow a mixed
beverages permit (Chapter 28) for a restaurant without drive-in or drive-through service with a food and beverage
certificate [Los Sapitos, Inc. dba Las Ranitas] on the west corner of East Jefferson Boulevard and South Crawford Street -
AV167-001 - Financing: No cost consideration to the City

TOTAL

$62,506,154.09
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AGENDA ITEM # 2

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services

Office of Risk Management

CMO: Elizabeth Reich, 670-7804
Jeanne Chipperfield, 670-5631

MAPSCO: N/A

SUBJECT

Authorize the first of two, one-year renewal options, to the Interlocal Agreement with the
Texas Municipal League Intergovernmental Risk Pool for excess workers’ compensation
insurance through, and subject to, approval by the executive board of Texas Municipal
League Intergovernmental Risk Pool effective February 1, 2017 through January 31,
2018 - Not to exceed $722,500 - Financing: Current Funds (subject to appropriations)

BACKGROUND

This renewal option will continue to provide excess workers' compensation insurance
which will limit the City’s financial exposure on employee injury claims. The City
purchases excess workers’ compensation insurance for compensable claims that
exceed an established threshold. The policy will provide benefits such as disability,
death, medical, etc. to employees that have suffered an injury or illness during the
course and scope of their job.

This renewal option will result in a 37.6 percent increase in the contribution to the pool
compared to the contribution awarded on February 10, 2016. The contribution increase
has been attributed to the catastrophic occurrence on July 7, 2016 which generated
eight workers’ compensation claims. The City will pay the first $1.5 million for each
occurrence retention and an additional $1 million corridor retention.

Texas Municipal League Intergovernmental Risk Pool (TMLIRP) is an interlocal
government agency offering excess workers compensation coverage to political
subdivisions in accordance with the Texas Workers’ Compensation Act. TMLIRP
maintains an “A” Stable rating from Standard and Poor’s and provides coverage to other
political subdivisions such as cities, municipal utility districts, transit authorities, and
public utility boards.



BACKGROUND (Continued)

TMLIRP conforms to the requirements of Texas Statutes that are applicable for
competitive bids and proposals in accordance with the Interlocal Cooperation Act,
Chapter 791, Texas Government Code.

PRIOR ACTION/REVIEW (COUNCIL BOARDS, COMMISSIONS)

On January 23, 2013, City Council authorized an Interlocal Agreement with the Texas
Municipal League Intergovernmental Risk Pool; and a one-year agreement, with two
one-year renewal options, for Excess Workers’ Compensation Insurance through, and
subject to, approval by the executive board of Texas Municipal League
Intergovernmental Risk Pool by Resolution No. 13-0240.

On March 4, 2013, the Budget, Finance, and Audit Committee briefing agenda included
an informational memo.

On January 21, 2014, this item was included as a briefing memo to the Budget,
Finance, and Audit Committee.

On January 22, 2014, City Council authorized the first of two one-year renewal options
with the Texas Municipal League Intergovernmental Risk Pool for Excess Workers’
Compensation Insurance effective February 1, 2014 through January 31, 2015, by
Resolution No. 14-0246.

On January 5, 2015, the Budget, Finance, and Audit Committee was briefed on the
excess workers’ compensation coverage and recommended approval of this item at the
January 28, 2015 Council meeting.

On January 28, 2015, City Council authorized the second of two one-year renewal
options with the Texas Municipal League Intergovernmental Risk Pool for Excess
Workers’ Compensation Insurance effective February 1, 2015 through January 31,
2016, by Resolution No. 15-0161.

On February 10, 2016, City Council authorized an Interlocal Agreement with the Texas
Municipal League Intergovernmental Risk Pool, and a one-year agreement, with two
one-year renewal options, for excess workers’ compensation insurance through, and
subject to, approval by the executive board of Texas Municipal League
Intergovernmental Risk Pool by Resolution No. 16-0264.

The Business Development and Procurement Services Department will provide
information about this item to Council by memorandum.
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FISCAL INFORMATION

$722,500 - Current Funds (subject to appropriations)
OWNER
Texas Municipal League Intergovernmental Risk Pool

Bennett Sandlin, Executive Director
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on January 23, 2013, City Council authorized an Interlocal Agreement with
the Texas Municipal League Intergovernmental Risk Pool; and a one-year agreement,
with two one-year renewal options, for Excess Workers’ Compensation Insurance
through, and subject to, approval by the executive board of Texas Municipal League
Intergovernmental Risk Pool by Resolution No. 13-0240; and,

WHEREAS, on January 22, 2014, City Council authorized the first of two one-year
renewal options with the Texas Municipal League Intergovernmental Risk Pool for
Excess Workers’ Compensation Insurance effective February 1, 2014 through January
31, 2015, by Resolution No. 14-0246; and,

WHEREAS, on January 28, 2015, City Council authorized the second of two one-year
renewal options with the Texas Municipal League Intergovernmental Risk Pool for
Excess Workers’ Compensation Insurance effective February 1, 2015 through January
31, 2016, by Resolution No. 15-0161; and,

WHEREAS, on February 10, 2016, City Council authorized an Interlocal Agreement with
the Texas Municipal League Intergovernmental Risk Pool; and a one-year agreement,
with two one-year renewal options, for excess workers’ compensation insurance
through, and subject to, approval by the executive board of Texas Municipal League
Intergovernmental Risk Pool by Resolution No. 16-0264;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to execute the first of two, one-year
renewal options, to the Interlocal Agreement with the Texas Municipal League
Intergovernmental Risk Pool (VS0000075750) for excess workers’ compensation
insurance through, and subject to, approval by the executive board of Texas Municipal
League Intergovernmental Risk Pool effective February 1, 2017 through January 31,
2018, in an amount not to exceed $722,500.00, upon approval as to form by the City
Attorney.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds from
the following appropriation in accordance with the agreement between the City of Dallas
and Texas Municipal League Intergovernmental Risk Pool in an amount not to exceed
$722,500.00 (subject to appropriations):

FUND DEPT UNIT OBJECT ENCUMBRANCE
0189 ORM 3801 3310 ORM3801WCFY17




COUNCIL CHAMBER

January 25, 2017

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 3

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services
Office of Financial Services
City Auditor

CMO: Elizabeth Reich, 670-7804
Craig Kinton, 939-2520

MAPSCO: N/A

SUBJECT

Authorize the first of three, two-year renewal options, to the professional services
contract with MuniServices, LLC for franchise fee compliance and recovery services -
Estimated Total Net Revenue: $2,067,389

BACKGROUND

This professional services contract will continue to provide the City with franchise fees
compliance review and recovery services for electric, natural gas, cable/video service,
and/or certificated telephone providers. This contract will also continue to allow the
contractor to conduct review and recovery services to assist the City with the detection,
documentation, and correction of errors and omissions related to franchise fees for
electric, natural gas, cable/video service, and/or certificated telephone providers.

The City will pay the contractor a 25 percent contingency fee based on the revenue
received from the correction of detected and documented franchisee reporting errors;
contingency fees are a result of the contractor’'s work and apply to all franchise fees,
penalties, and interest actually collected from the maximum examination period
allowable from the franchisee.

The contingency fee also applies, for a period of 24 months, to revenues received after
the contract period for deficiencies identified by the contractor during the contract
period. The City will not pay any fee to the contractor until monies recovered for the
City have been received from the franchisees.



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On February 26, 2014, the City Council authorized a three-year professional services
contract, with three two-year renewal options, for franchise fee compliance and recovery
services by Resolution No. 14-0365.

The Business Development and Procurement Services Department will provide
information about this item to Council by memorandum.

FISCAL INFORMATION

$2,067,388.50 - Estimated Total Net Revenue

ETHNIC COMPOSITION

MuniServices, LLC

White Male 4 White Female 7
Black Male 0 Black Female 3
Hispanic Male 0 Hispanic Female 4
Other Male 0 Other Female 0
OWNER

MuniServices, LLC

Steve Roberts, President
Lisa Broussard, Vice President
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on February 26, 2014, the City Council authorized a three-year
professional services contract, with three two-year renewal options, for franchise fee
compliance and recovery services by Resolution No. 14-0365;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. The City Manager is hereby authorized to execute the first of three,
two-year renewal options, to the professional services contract with MuniServices, LLC
(VS0000054917) for franchise fee compliance and recovery services, for an estimated
total net revenue of $2,067,388.50, upon approval as to form by the City Attorney. If the
service was bid or proposed on an as needed, unit price basis for performance of
specified tasks, payment to MuniServices, LLC shall be based only on the amount of
the services directed to be performed by the City and properly performed by
MuniServices, LLC under the contract.

Section 2. That the Chief Financial Officer is hereby authorized to receive and deposit
all revenues received from the franchisees as follows:

Fund Dept. Unit Revenue Source
0001 BMS 1246 8203
0001 BMS 1246 8205
0001 BMS 1246 8207
0001 BMS 1246 8220
0001 BMS 1246 8222
0001 BMS 1246 8223
0560 BMS 6395 8476
0001 BMS 1246 8204
0001 BMS 1246 8208
0001 BMS 1246 8214

Section 3. That the City will pay the contractor a 25% contingency fee based on the
franchise fee revenue received from the correction of detected and documented
franchisee reporting errors. That the Chief Financial Officer is hereby authorized to
disburse fees from the following appropriation:

Fund Dept. Unit Object code
0001 BMS 1991 3099

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM # 4

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services

Communication and Information Services
Equipment & Building Services

Trinity Watershed Management

Water Utilities

CMO: Elizabeth Reich, 670-7804
Mark McDaniel, 670-3256
Jill A. Jordan, P.E., 670-5299

MAPSCO: N/A

SUBJECT

Authorize a three-year contract for program management services to assist with the
implementation of a work order and asset management system - Brio Services, LLC
dba Brio Consulting, LLC, most advantageous proposer of five - Not to exceed
$4,367,999 - Financing: Current Funds ($463,611) and Water Utilities Capital
Construction Funds ($3,904,388)

BACKGROUND

This contract will provide program management services to assist with a phased
implementation of the City’s work order and asset management system. The system
includes the City’s standardized work order and asset management platform with
interfaces to the City’s multiple information systems for use by Water Utilities (DWU),
Equipment and Building Services (EBS), Trinity Watershed Management (TWM), and
other City departments.

It is anticipated that a future technology item will be proposed for City Council
consideration that includes enterprise licensing and hosting for the buildout of the
Citywide standard work order and asset management system for DWU, EBS, TWM and
other City departments.



BACKGROUND (Continued)

The consultant’s services will:

Assist the City with the implementation of a Program Management Center
model to ensure sustainability and continuous improvement of the asset and
work order management system. The objective of the Program Management
Center will be to reduce redundancy by leveraging skills and solutions across
departmental groups, contain support costs by limiting variations across
departments, and provide consistency via standards, methods and processes.

Assist the City in analyzing existing work order processes and configure the
software platform with a standard set of work order business rules so each
department can execute work consistently, track the cost of service levels, and
improve the ability to measure work efficiency.

Assist the City in analyzing existing asset information to develop and configure
the new software platform with a standard organization and classification of
asset data for systematic analysis of work, costs, and assets. This
standardization will allow the City to enhance asset management strategies
including the prioritization of maintenance, rehabilitation, and replacement
decisions.

Assist the City in analyzing existing materials management processes and
configure the software platform with a standard set of materials management
business rules. This will improve supply chain processes to ensure the
availability of equipment and parts at the time of planned service to minimize
downtime.

Assist the City in developing technical configuration of the software platform
with interfaces to multiple City information systems to reduce the burden and
long-term costs associated with duplication of data and efforts related to
maintaining accurate data in multiple locations.

A seven member committee from the following departments reviewed and evaluated the

proposals:
e Equipment and Building Services (2)
e Water Utilities (2)
e Communication and Information Services (2)
e Trinity Watershed Management (2)
e Park and Recreation (2)
e Business Development and Procurement Services (2)*

*Business Development and Procurement Services only evaluated the Business
Inclusion and Development Plan and cost.
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BACKGROUND (Continued)

The committee selected the successful respondent on the basis of demonstrated
competence and qualifications under the following criteria:

e Cost 30%
e Capability and expertise 30%
e Technical match 25%
e Business Inclusion and Development Plan 15%

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 1,281 email bid notifications to vendors registered under respective commaodities.
To further increase competition, BDPS uses historical solicitation information, the
internet, and vendor contact information obtained from user departments to contact
additional vendors by phone. Additionally, in an effort to secure more bids, BDPS’
ResourceLINK Team (RLT) sent notifications to 25 chambers of commerce, the DFW
Minority Business Council, and the Women’s Business Council — Southwest, to ensure
maximum vendor outreach.

The recommended vendor meets the wage floor rate of $10.37 approved by City
Council on November 10, 2015, by Resolution No. 15-2141.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Council will be briefed by memorandum regarding this item.

FISCAL INFORMATION

$ 463,611.00 - Current Funds
$3,904,388.00 - Water Utilities Capital Construction Funds

M/WBE INFORMATION

237 - Vendors contacted
237 - No response
0 - Response (Bid)
0 - Response (No bid)
0 - Successful

The recommended awardee has fulfilled the good faith requirements set forth in the

Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826 as amended.
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ETHNIC COMPOSITION

Brio Services, LLC dba Brio Consulting, LLC

White Male
Black Male
Hispanic Male
Other Male

1
0
0
0

White Female
Black Female
Hispanic Female
Other Female

PROPOSAL INFORMATION

[cNeNoN

Business Development and Procurement Services received the following proposals
from solicitation number BUZ1612. We opened them on February 26, 2016. We
recommend the City Council award this consultant contract in its entirety to the most
advantageous proposer.

*Denotes successful proposer

Proposers

*Brio Services, LLC
dba Brio
Consulting, LLC

Jacobs Engineering

Group, Inc.

Ernst & Young LLP

Aquitas Solutions,
Inc.

Alvarez & Marsal

Business
Consulting, LLC

Address

2816 Legacy Point Dr.

Arlington, TX 77006

1999 Bryan St.
Suite 1200
Dallas, TX 75201

2323 Victory Ave.
Suite 2000
Dallas, TX 75219

300 Colonial Center
Suite 100
Roswell, GA 30076

2100 Ross Ave.

21" Floor
Dallas, TX 75201

Score

75%

73%

68%

48%

43%

Amount

$ 4,367,999.00

$ 2,049,900.00

$ 3,937,000.00

$ 3,233,020.00

$11,000,000.00
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OWNER
Brio Services, LLC dba Brio Consulting, LLC

Nancy B. Lerner, Chief Executive Officer
Mark G. Wehmeyer, President
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize a three-year contract for program management services to assist
with the implementation of a work order and asset management system - Brio Services,
LLC dba Brio Consulting, LLC, most advantageous proposer of five - Not to exceed
$4,367,999 - Financing: Current Funds ($463,611) and Water Utilities Capital

Construction Funds ($3,904,388)

Brio Services, LLC dba Brio Consulting, LLC is a non-local, minority firm, has signed the
"Business Inclusion & Development" documentation, and proposes to use the following

sub-contractors.
PROJECT CATEGORY: Other Services

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $0.00 0.00%
Total non-local contracts $4,367,999.00 100.00%
TOTAL CONTRACT $4,367,999.00 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
None
Non-Local Contractors / Sub-Contractors
Non-local Certification Amount Percent
Brio Consulting Services WFWBO0084N0618 $3,327,134.00 76.17%
IHCS, Inc dba Maven Asset Management, WFWBC259680417 $975,177.00 22.33%
Inc WFWBC287550417 $65,688.00 1.50%
Kaleido Venture, Inc
Total Minority - Non-local $4,367,999.00 100.00%
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $0.00 0.00% $0.00 0.00%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $4,367,999.00 100.00%
Total $0.00 0.00% $4,367,999.00 100.00%



COUNCIL CHAMBER

January 25, 2017

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to execute a contract with Brio
Services, LLC dba Brio Consulting, LLC (VS0000079707) for program management
services to assist with the implementation of a work order and asset management
system for a term of three years in an amount not to exceed $4,367,999.00, upon
approval as to form by the City Attorney. If the service was bid or proposed on an as
needed, unit price basis for performance of specified tasks, payment to Brio Services,
LLC dba Brio Consulting, LLC shall be based only on the amount of the services
directed to be performed by the City and properly performed by Brio Services, LLC dba
Brio Consulting, LLC under the contract.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds from
the following appropriations in an amount not to exceed $4,367,999.00:

Fund Dept Unit Object Encumbrance Amount

0198 DSV 1665 3070 CTDSV17EWAMSPS $ 463,611.00
0102 DWU CW60 4114 CTDWU7A1334EN $1,952,194.00
0103 DWU CS60 4114 CTDWU7A1335EN $1,952,194.00

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM #5

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services

Water Utilities

CMO: Elizabeth Reich, 670-7804
Mark McDaniel, 670-3256

MAPSCO: N/A

SUBJECT

Authorize a three-year service contract for bi-annual preventive maintenance services
and evaluation for teardown and repair services for variable frequency drives and soft
starters - Shermco Industries, Inc. in the amount of $3,024,658 and Evans Enterprises,
Inc. in the amount of $105,955, most advantageous proposers of two - Total not to
exceed $3,130,613 - Financing: Water Utilities Current Funds (subject to annual
appropriations)

BACKGROUND

This action does not encumber funds; the purpose of a service contract is to establish
firm pricing for services, for a specific term, which are ordered on an as needed basis.

This service contract will provide bi-annual preventive maintenance services and
evaluation for teardown and repair services for variable frequency drives, and soft
starters operating within the City’'s water and wastewater treatment systems.
Maintenance and repair is required to ensure the drives and starters perform at peak
levels when needed. This contract will service variable frequency drives of various
types ranging in size from 25HP to 1,000HP, and soft starters, from 100HP to 2,000HP,
for their perspective motor that operates various devices or pumps.

A six member committee from the following departments reviewed and evaluated the
proposals:

e \Water Utilities (2)
e Trinity Watershed Management (1)
e Equipment and Building Services (2)
e Business Development and Procurement Services (2)*

*Business Development and Procurement Services only evaluated the Business
Inclusion and Development Plan and cost.



BACKGROUND (Continued)

The committee selected the successful respondent on the basis of demonstrated
competence and qualifications under the following criteria:

e Cost 30 points
e Experience 25 points
e Business Inclusion and Development Plan 15 points
e Approach 15 points
e Functional Match 15 points

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 1,005 email bid notifications to vendors registered under respective commaodities.
To further increase competition, BDPS uses historical solicitation information, the
internet, and vendor contact information obtained from user departments to contact
additional vendors by phone. Additionally, in an effort to secure more bids, BDPS’
ResourceLINK Team (RLT) sent notifications to 25 chambers of commerce, the DFW
Minority Business Council, and the Women’s Business Council — Southwest, to ensure
maximum vendor outreach.

The recommended vendors meet the wage floor rate of $10.37 approved by City
Council on November 10, 2015, by Resolution No. 15-2141.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

The Business Development and Procurement Services Department will provide
information about this item to Council by memorandum.

FISCAL INFORMATION

$3,130,613.00 - Water Utilities Currents Funds (subject to annual appropriations)

M/WBE INFORMATION

154 - Vendors contacted
154 - No response
0 - Response (Bid)
0 - Response (No bid)
0 - Successful

The recommended awardees have fulfilled the good faith requirements set forth in the

Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826 as amended.

Agenda Date 01/25/2017 - page 2



ETHNIC COMPOSITION

Shermco Industries, Inc.

White Male 385 White Female 44
Black Male 20 Black Female 5
Hispanic Male 46 Hispanic Female 5
Other Male 15 Other Female 0

Evans Enterprises, Inc.

White Male 35 White Female 4
Black Male 2 Black Female 0
Hispanic Male 13 Hispanic Female 2
Other Male 0 Other Female 0

PROPOSAL INFORMATION

Business Development and Procurement Services received the following proposals
from solicitation number BMZ1619. We opened them on August 19, 2016. We
recommend the City Council award this service contract by group to the most
advantageous proposers. Information related to this solicitation is available upon
request.

*Denotes successful proposers

Proposers Address Amount
*Shermco Industries, 2425 E. Pioneer Dr. Multiple Groups
Inc. Irving, TX 75061

*Evans Enterprises, 201 S. Industrial Dr. Multiple Groups
Inc. Waco, TX 76710

OWNERS

Shermco Industries, Inc.

Pat Biesert, President

Steve Camber, Vice President
Thad Brown, Secretary

Paul Idziak, Treasurer

Agenda Date 01/25/2017 - page 3



OWNERS (Continued)

Evans Enterprises, Inc.

Rusty Thrash, President
Evan Thrash, Vice President
David Woodman, Secretary
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize a three-year service contract for bi-annual preventive
maintenance services and evaluation for teardown and repair services for variable
frequency drives and soft starters - Shermco Industries, Inc. in the amount of
$3,024,658 and Evans Enterprises, Inc. in the amount of $105,955, most advantageous
proposers of two - Total not to exceed $3,130,613 - Financing: Water Utilities Current
Funds (subject to annual appropriations)

Shermco Industries, Inc. is a local, non-minority firm, has signed the "Business Inclusion
& Development" documentation, and proposes to use their own workforce. Evans
Enterprises, Inc. is a non-local, non-minority firm, has signed the "Business Inclusion &
Development" documentation, and proposes to use their own workforce.

PROJECT CATEGORY: Other Services

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $3,024,658.00 96.62%
Total non-local contracts $105,955.00 3.38%
TOTAL CONTRACT $3,130,613.00 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
None
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $0.00 0.00% $0.00 0.00%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%

Total $0.00 0.00% $0.00 0.00%



COUNCIL CHAMBER

January 25, 2017

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to execute a service contract with
Shermco Industries, Inc. (VS0000057130) in the amount of $3,024,658.00 and Evans
Enterprises, Inc. (517530) in the amount of $105,955.00 for bi-annual preventive
maintenance services and evaluation for teardown and repair services for variable
frequency drives and soft starters for a term of three years in an amount not to exceed
$3,130,613.00, upon approval as to form by the City Attorney. If the service was bid or
proposed on an as needed, unit price basis for performance of specified tasks, payment
to Shermco Industries, Inc. and Evans Enterprises, Inc. shall be based only on the
amount of the services directed to be performed by the City and properly performed by
Shermco Industries, Inc. and Evans Enterprises, Inc., under the contract.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $3,130,613.00 (subject to annual appropriations) from Service
Contract number BMZ1619.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 6

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services
Communication and Information Services
Fire

CMO: Elizabeth Reich, 670-7804

Mark McDaniel, 670-3256
Eric Campbell, 670-3255

MAPSCO: N/A

SUBJECT

Authorize (1) an acquisition contract for the purchase and implementation of a fire
inspection system in the amount of $210,490; and (2) a five-year service contract for
hosting, maintenance, and support for a fire inspection system in the amount of
$1,017,405 - Xerox Government Systems LLC, most advantageous proposer of three -
Total not to exceed $1,227,895 - Financing: Current Funds (subject to annual
appropriations)

BACKGROUND

These contracts will allow for the purchase, implementation, hosting, maintenance, and
support of a fire inspection system for Fire-Rescue (DFR). This system will provide
statistical reporting and give instant access to tactical information related to an
occupancy or location, when responding to incidents. The system will provide
information, including: hazardous materials storage list, hydrant proximity, and permit
information.  Current, accurate, and easily accessible information is vital to field
personnel when dispatched to an incident.

The DFR Fire Inspection Team has historically had to navigate through multiple
systems during day-to-day activities to enter information while conducting fire
inspections. Currently, DFR utilizes five City applications to monitor, update, and
perform daily fire inspection tasks. These applications include:

POSSE

Firebase

SAP Payl

AMS Advantage System

Citizen Request Management System



BACKGROUND (Continued)

With the implementation of the new fire inspection system, DFR will be able to input,
maintain, and track all information utilizing a single system. This single-system will
provide efficient interface with necessary City applications, which will eliminate the
duplication of data entry into multiple systems. Additionally, the new system offers
inspection scheduling, occupancy management, personnel training, and DFR personnel
certification tracking.

A seven member committee from the following departments reviewed and evaluated the
proposals:

e Communication and Information Services (2)
e Fire-Rescue 2
e Office of Emergency Management (2)
e Business Development and Procurement Services (2)*

*Business Development and Procurement Services only evaluated the Business
Inclusion and Development Plan and cost.

The committee selected the successful respondent on the basis of demonstrated
competence and qualifications under the following criteria:

e Cost 35%
e Functional match 20%
e Technical match 15%
e Business Inclusion and Development Plan 15%
e Capability and expertise 15%

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 2,185 email bid notifications to vendors registered under respective commodities.
To further increase competition, BDPS uses historical solicitation information, the
internet, and vendor contact information obtained from user departments to contact
additional vendors by phone. Additionally, in an effort to secure more bids, BDPS’
ResourceLINK Team (RLT) sent notifications to 25 chambers of commerce, the DFW
Minority Business Council, and the Women’s Business Council — Southwest, to ensure
maximum vendor outreach.

The recommended vendor meets the wage floor rate of $10.37 approved by City
Council on November 10, 2015, by Resolution No. 15-2141.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Information about this item will be provided to the Public Safety Committee on January
23, 2017.

FISCAL INFORMATION

$1,227,895.00 - Current Funds (subject to annual appropriations)

M/WBE INFORMATION

451 - Vendors contacted
451 - No response
0 - Response (Bid)
0 - Response (No bid)
0 - Successful

The recommended awardee has fulfilled the good faith requirements set forth in the
Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826, as amended.

ETHNIC COMPOSITION

Xerox Government Systems LLC

White Male 77 White Female 47
Black Male 1 Black Female 3
Hispanic Male 6 Hispanic Female 4
Other Male 7 Other Female 4

PROPOSAL INFORMATION

Business Development and Procurement Services received the following proposals
from solicitation number BUZ1615. We opened them on June 24, 2016. We
recommend the City Council award these contracts in its entirety to the most
advantageous proposer.

*Denotes successful proposer

Proposers Address Score Amount
*Xerox Government 2900 100" St. 77% $1,227,895.00
Systems LLC # 309

Urbandale, IA 50322
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PROPOSAL INFORMATION (Continued)

Proposers Address Score Amount
WestNet Information 5-531 Stanford Ave. 57% $ 831,148.00

System dba One Step Parksville, BC V9P 2H2
Systems USA

Groveware Enterprise 90 Eglinton Ave. 49% $1,547,580.00
Technologies, Inc. Suite 411

Toronto, ON M4P 2Y3
OWNER

Xerox Government Systems LLC

Lou Schiavone, Vice President
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize (1) an acquisition contract for the purchase and implementation
of a fire inspection system in the amount of $210,490; and (2) a five-year service
contract for hosting, maintenance, and support for a fire inspection system in the
amount of $1,017,405 - Xerox Government Systems LLC, most advantageous proposer
of three - Total not to exceed $1,227,895 - Financing: Current Funds (subject to annual

appropriations)

Xerox Government Systems LLC is a non-local, non-minority firm, has signed the
"Business Inclusion & Development” documentation, and proposes to use their own

workforce.

PROJECT CATEGORY: Other Services

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $0.00 0.00%
Total non-local contracts $1,227,895.00 100.00%
TOTAL CONTRACT $1,227,895.00 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
None
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $0.00 0.00% $0.00 0.00%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%
Total $0.00 0.00% $0.00 0.00%



COUNCIL CHAMBER

January 25, 2017

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to execute (1) an acquisition contract
for the purchase and implementation of a fire inspection system in the amount of
$210,490.00; and (2) a five-year service contract for hosting, maintenance, and support
for a fire inspection system in the amount of $1,017,405.00, with Xerox Government
Systems LLC (VS93333) in a total amount not to exceed $1,227,895.00, upon approval
as to form by the City Attorney. If the service was bid or proposed on an as needed,
unit price basis for performance of specified tasks, payment to Xerox Government
Systems LLC shall be based only on the amount of the services directed to be
performed by the City and properly performed by Xerox Government Systems LLC
under the contract.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds from
the following appropriations in an amount not to exceed $210,490.00:

Fund Dept Unit Object Encumbrance Amount
0897 DSV 3719 2735 MASCDSV21FIREINS $136,570.00
0897 DSV 3719 3070 MASCDSV21FIREINS $ 73,920.00

Section 3. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $1,017,405.00 (subject to annual appropriations) from Service
Contract number MASCDSV21FIREINS.

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM #7

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services
Library

CMO: Elizabeth Reich, 670-7804
Joey Zapata, 670-1204

MAPSCO: N/A

SUBJECT

Authorize (1) a five-year acquisition contract to purchase and host a reader advisory
online service for the existing Integrated Library System - EBSCO Industries, Inc. in the
amount of $193,923; and (2) a five-year acquisition contract to purchase and host a
calendar/meeting room reservations system for the existing Integrated Library System -
Library Solutions, LLC dba Library Market in the amount of $75,000, most
advantageous proposers of two - Total not to exceed $268,923 - Financing: Current
Funds (subject to annual appropriations)

BACKGROUND

These acquisition contracts will provide the City with enhanced services to the existing
Integrated Library System (ILS) which will enable the City to receive reader advisory
online services and a calendar/meeting room reservation system through seamless
integration with the library system. The reader advisory services will enhance the
customer’s catalog experience by providing book reviews and helping find their next
favorite book through online read-alike recommendations.

The calendar service provides customers with up-to-date information about upcoming
events with the ability to print or send themselves a reminder. If customers or staff need
to reserve a meeting room at the library, the meeting room service streamlines the
process by allowing staff to virtually manage library spaces avoiding manual entries or
double-bookings.



BACKGROUND (Continued)

The Dallas Public Library has 29 service points, including the Central Library, 27
branches, and Bookmarks@NorthPark Center. The Library has approximately 600,000
registered users that checked out over 10.5 million books and other library materials in
FY 2015-2016.

A seven member committee from the following departments reviewed and evaluated the
proposals:

e Library (2
e Mobility and Street Services (2)
e Communication and Information Services (2)
e Office of Cultural Affairs (1)
e Business Development and Procurement Services (2)*

*Business Development and Procurement Services only evaluated the Business
Inclusion and Development Plan and cost.

The committee selected the successful respondent on the basis of demonstrated
competence and qualifications under the following criteria:

e Cost 30%
e Capability and expertise 20%
e Technical match 20%
e Functional match 15%
e Business Inclusion and Development Plan 15%

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 1,480 email bid notifications to vendors registered under respective commodities.
To further increase competition, BDPS uses historical solicitation information, the
internet, and vendor contact information obtained from user departments to contact
additional vendors by phone. Additionally, in an effort to secure more bids, BDPS’
ResourceLINK Team (RLT) sent notifications to 25 chambers of commerce, the DFW
Minority Business Council, and the Women’s Business Council — Southwest, to ensure
maximum vendor outreach.

The recommended vendor meets the wage floor rate of $10.37 approved by City
Council on November 10, 2015, by Resolution No. 15-2141.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On January 25, 2012, City Council authorized a five-year service contract with Gaylord
Information Systems, Inc. dba Polaris Library Systems for maintenance and support of
the Polaris Integrated Library Systems by Resolution No. 12-0340.

On April 25, 2012, City Council authorized a five-year service contract for enhanced
service to the existing Integrated Library System with Gaylord Information Systems, Inc.
dba Polaris Library Systems and a five-year contract to purchase and host a
calendar/meeting room reservations/summer reading program manager software
system for the existing Integrated Library System with Evanced Solutions, LLC by
Resolution No. 12-1175.

Council will be briefed by memorandum regarding this item.

FISCAL INFORMATION

$268,922.03 - Current Funds (subject to annual appropriations)

M/WBE INFORMATION

185 - Vendors contacted
185 - No response
0 - Response (Bid)
0 - Response (No bid)
0 - Successful

The recommended awardees have fulfilled the good faith requirements set forth in the
Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826 as amended.

ETHNIC COMPOSITION

EBSCO Industries, Inc.

White Male 878 White Female 1,069
Black Male 19 Black Female 68
Hispanic Male 21 Hispanic Female 23
Other Male 94 Other Female 64

Agenda Date 01/25/2017 - page 3



ETHNIC COMPOSITION (Continued)

Library Solutions, LLC dba Library Market

White Male 6 White Female 6
Black Male 0 Black Female 0
Hispanic Male 0 Hispanic Female 0
Other Male 0 Other Female 0

PROPOSAL INFORMATION

Business Development and Procurement Services received the following proposals
from solicitation number BUZ1616. We opened them on August 5, 2016. We
recommend the City Council award these acquisition contracts to the most
advantageous proposers by group.

*Denotes successful proposers

Proposers Address Score Amount
*EBSCO Industries, 10 Estes St. Group1-85%  $193,922.03
Inc. Ipswich, MA 01938 Group 2 No Bid
*Library Solutions, 218 Union St. Group 1 No Bid

LLC dba Library Jonesboro, AR 72401 Group2-78% $ 75,000.00
Market

OWNERS
EBSCO Industries, Inc.

Tim Collins, President
David J. Walker, Vice President

Library Solutions, LLC dba Library Market

Benjamen A. Bizzle, President
Steven Trotter, Vice President
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize (1) a five-year acquisition contract to purchase and host a reader
advisory online service for the existing Integrated Library System - EBSCO Industries,
Inc. in the amount of $193,923; and (2) a five-year acquisition contract to purchase and
host a calendar/meeting room reservations system for the existing Integrated Library
System - Library Solutions, LLC dba Library Market in the amount of $75,000, most
advantageous proposers of two - Total not to exceed $268,923 - Financing: Current
Funds (subject to annual appropriations)

EBSCO Industries, Inc. and Library Solutions, LLC dba Library Market are non-local,
non-minority firms, have signed the "Business Inclusion & Development”
documentation, and propose to use their own workforces.

PROJECT CATEGORY: Other Services

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $0.00 0.00%
Total non-local contracts $268,922.03 100.00%
TOTAL CONTRACT $268,922.03 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
None
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $0.00 0.00% $0.00 0.00%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%

Total $0.00 0.00% $0.00 0.00%



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on January 25, 2012, City Council authorized a five-year service contract
with Gaylord Information Systems, Inc. dba Polaris Library Systems for maintenance
and support of the Polaris Integrated Library Systems by Resolution No. 12-0340; and,

WHEREAS, on April 25, 2012, City Council authorized a five-year service contract for
enhanced service to the existing Integrated Library System with Gaylord Information
Systems, Inc. dba Polaris Library Systems and a five-year contract to purchase and
host a calendar/meeting room reservations/summer reading program manager software
system for the existing Integrated Library System with Evanced Solutions, LLC by
Resolution No. 12-1175;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to execute (1) a five-year acquisition
contract with EBSCO Industries, Inc. (077473) to purchase and host a reader advisory
online service for the existing Integrated Library Systems in the amount of $193,922.03;
and (2) a five-year acquisition contract with Library Solutions, LLC dba Library Market
(VC16333) to purchase and host a calendar/meeting room reservations system for the
existing Integrated Library System in the amount of $75,000.00, in a total amount not to
exceed $268,922.03, upon approval as to form by the City Attorney. If the service was
bid or proposed on an as needed, unit price basis for performance of specified tasks,
payment to EBSCO Industries, Inc. and Library Solutions, LLC dba Library Market shall
be based only on the amount of the services directed to be performed by the City and
properly performed by EBSCO Industries, Inc. and Library Solutions, LLC dba Library
Market under the contract.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $268,922.03 (subject to annual appropriations) from Service
Contract number MASC-LIB17/21-EBS+LIBSOL.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 8

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services

Communication and Information Services

CMO: Elizabeth Reich, 670-7804
Mark McDaniel, 670-3256

MAPSCO: N/A

SUBJECT

Authorize a two-year subscription and maintenance contract for Adobe enterprise
licenses - Adobe distributed by Carahsoft Technology Corp. and sold through SHI
Government Solutions, Inc., through the Department of Information Resources - Not to
exceed $671,096 - Financing: Current Funds (subject to annual appropriations)

BACKGROUND

This contract will provide subscription and maintenance for the Adobe products utilized
by the City. The agreement will ensure departments are able to utilize Adobe products
to conduct daily work duties. Additionally, this agreement will allow for 24x7 technical
support when experiencing issues with Adobe products. Adobe is a critical software tool
used by departments to view, create, manipulate, print, and manage files in Portable
Document Format (PDF).

The Adobe products are essential to performing daily duties throughout the cities
departments such as:

e Create City news releases
e Develop and design City websites
e Redaction of sensitive information from documents

The Department of Information Resources conforms to the requirements of Texas
Statutes that are applicable for competitive bids and proposals, in accordance with the
Interlocal Cooperation Act, Chapter 791, Texas Government Code. In addition, the
Department of Information Resources receives bids from manufacturers and dealers
throughout the United States.



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Council will be briefed by memorandum regarding this item.

FISCAL INFORMATION

$671,096.00 - Current Funds (subject to annual appropriations)

ETHNIC COMPOSITION

SHI Government Solutions, Inc.

White Male 22 White Female 2
Black Male 1 Black Female 0
Hispanic Male 10 Hispanic Female 0
Other Male 1 Other Female 1
OWNER

SHI Government Solutions, Inc.

Thai Lee, President
KoGuan Leo, Vice President
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COUNCIL CHAMBER

January 25, 2017

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to execute a subscription and
maintenance contract with Adobe distributed by Carahsoft Technology Corp. and sold
through SHI Government Solutions, Inc. (502145) through the Department of
Information Resources for Adobe enterprise licenses for a term of two years in an
amount not to exceed $671,096.00, upon approval as to form by the City Attorney. If
the service was bid or proposed on an as needed, unit price basis for performance of
specified tasks, payment to SHI Government Solutions, Inc. shall be based only on the
amount of the services directed to be performed by the City and properly performed by
SHI Government Solutions, Inc. under the contract.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $671,096.00 (subject to annual appropriations) from Service
Contract number MASCDSV18ADOBETLA.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM #9

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services
Equipment & Building Services
Aviation

Sanitation Services
Water Utilities

CMO: Elizabeth Reich, 670-7804
Jill A. Jordan, P.E., 670-5299
Mark McDaniel, 670-3256
Joey Zapata, 670-3009

MAPSCO: N/A

SUBJECT

Authorize a one-year master agreement for the purchase of (1) 85 pieces of fleet
equipment - Chastang Ford in the amount of $5,747,210, Holt Texas, Ltd. in the amount
of $3,004,194, BTE Body Co., Inc. in the amount of $1,623,647, Austin Truck and
Equipment dba Freightliner of Austin in the amount of $1,173,754, Southwest
International Trucks, Inc. in the amount of $705,197, RDO Equipment Co. in the amount
of $385,605, Sam Pack’s Five Star Ford in the amount of $99,064, and Landmark
Equipment in the amount of $17,436 through the Texas Association of School Boards
(BuyBoard); (2) 157 fleet vehicles and equipment - Sam Pack’s Five Star Ford in the
amount of $4,868,401 through the Texas Smart Buy; (3) 107 fleet vehicles - Freedom
Chevrolet in the amount of $3,289,989 through the Dallas County Interlocal Agreement;
and (4) 2 pieces of fleet equipment - Wausau Equipment Company, Inc. in the amount
of $371,411 through the National Joint Powers Alliance - Total not to exceed
$21,285,908 - Financing: Current Funds ($3,507,856), Municipal Lease Agreement
Funds ($11,697,076), Sanitation Current Funds ($3,661,167) Water Utilities Current
Funds ($1,801,896), Aviation Current Funds ($562,998), and Building Inspection
Current Funds ($54,915)

BACKGROUND

This action does not encumber funds; the purpose of a master agreement is to establish
firm pricing for goods, for a specific term, which are ordered on an as needed basis.



BACKGROUND (Continued)

This master agreement will allow for the purchase of a total of 351 fleet vehicles and
equipment. Twenty-seven of these vehicles are SmartWay compliant vehicles.
SmartWay is the Environmental Protection Agency Program for improving fuel efficiency
and reducing greenhouse gases and air pollution. Various City departments will use
vehicles and equipment for service delivery. Below is a list of the units:

1 sack mixer — 3 (DWU -2, STS - 1)

20 cubic yard automated refuse trucks — 10 (SAN)

20 cubic yard rear loader refuse trucks — 4 (SAN)

30 cubic yard automated refuse trucks — 10 (SAN)

3-4 cubic yard dump truck — 1 (STS)

Bulldozer — 1 (SAN)

Cat 836k compactor — 2 (SAN)

Dead animal truck — 2 (SAN)

Sport utility vehicles — 2 (DFD — 1, DWU - 1)

Pickups — 81 (AVI 3, CCS 28, CCT 1, DEV 2, DWU 14, EBS 2, MGT 3, PBW 4,
PKR 5, SAN 9, STS 10)

Utility trucks — 15 (DWU 9, PKR 2, STS 4)

Sedans — 42 (AVI 1, CCS 6, DPD 34, POM 1)

Front loader — 1 (SAN)

Marked squad cars — 104 (DPD)

Tactical sport utility vehicle — 3 (DPD)

Trailers — 37 (DWU 16, SAN 13, STS 8)

Vans — 13 (AVI 2, DWU 2, EBS 3, LIB 1, STS 5)
Medium/heavy trucks — 18 (DWU 3, PKR 1, SAN 10, STS 4)
Deicing equipment — 2 (AVI)

Through this master agreement the City will be replacing 297 vehicles. The City
conducts an evaluation on vehicles and equipment using established criteria before
replacement occurs. This evaluation includes life-to-date maintenance cost,
recommended replacement mileage, and recommended replacement life. Additionally,
the City will be adding 54 fleet vehicles, through this master agreement.

A master agreement process gives the City the flexibility to acquire equipment as
funding becomes available or as needs arise. Procuring vehicles through a master
agreement process also affords the City the opportunity to lock in favorable pricing
throughout the end of the model year thus becoming the preferred method of vehicle
acquisition.
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BACKGROUND (Continued)

The Texas Association of School Boards (BuyBoard), Texas SmartBuy, Dallas County
Interlocal Agreement, and National Joint Powers Alliance (NJPA) conform to the
requirements of Texas Statutes that are applicable for competitive bids and proposals,
in accordance with the Interlocal Cooperation Act, Chapter 791, Texas Government
Code. In addition, BuyBoard, Texas SmartBuy, Dallas County Interlocal Agreement,and
NJPA receive bids from manufacturers and dealers throughout the United States.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On September 12, 2012, City Council authorized a one-year master agreement for the
purchase of squad cars for Police by Resolution No. 12-2229.

On June 12, 2013, City Council authorized a one-year master agreement for the
purchase of two hundred seventy-two pieces of fleet and equipment; a one-year master
agreement for the purchase of eight pieces of fleet equipment; and a one-year master
agreement for the purchase of four pieces of fleet equipment by Resolution No.
13-0936.

On December 11, 2013, City Council authorized a one-year master agreement for the
purchase of two-hundred ten fleet vehicles and equipment; thirty-eight fleet vehicles and
equipment; and eighty-eight fleet vehicles and equipment by Resolution No. 13-2055.

On October 22, 2014, City Council authorized the purchase of 137 squad cars for Police
by Resolution No. 14-1781.

On March 25, 2015, City Council authorized a one-year master agreement for the
purchase of eighty seven fleet vehicles and equipment; twenty fleet vehicles and
equipment; and one-hundred nine fleet vehicles and equipment by Resolution No.
15-0478.

On June 17, 2015, City Council authorized the purchase of 105 squad cars for Police by
Resolution No. 15-1231.

On December 9, 2015, City Council authorized a one-year master agreement for the
purchase of one hundred fleet vehicles and equipment; one hundred eighty-one fleet
vehicles; eighty-three Police fleet and equipment; and twenty-one fleet vehicles by
Resolution No. 15-2199.

On May 11, 2016, City Council authorized the purchase of eleven pieces of fleet

vehicles and equipment; four pieces of fleet vehicles; two pieces of fleet equipment; and
two fleet vehicles by Resolution No. 16-0717.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS) (Continued)

On June 22, 2016, City Council authorized the purchase of twenty three pieces of fleet
vehicles and equipment; one piece of fleet equipment; and one piece of equipment by
Resolution No. 16-1053.

On September 28, 2016, City Council authorized the purchase of four fleet vehicles for
Fire-Rescue by Resolution No. 16-1551.

The Business Development and Procurement Department will provide information about
this item to Council by memorandum.

FISCAL INFORMATION

$ 3,507,856.00 - Current Funds

$11,697,076.34 - Municipal Lease Agreement Funds
$ 1,801,896.16 - Water Utilities Current Funds

$ 3,661,166.86 - Sanitation Current Funds

$ 562,997.58 - Aviation Current Funds

$ 54,915.00 - Building Inspection Current Funds

ETHNIC COMPOSITION

Chastang Ford

White Male 30 White Female 7
Black Male 7 Black Female 0
Hispanic Male 21 Hispanic Female 5
Other Male 0 Other Female 0
Holt Texas, Ltd.

White Male 189 White Female 24
Black Male 31 Black Female 3
Hispanic Male 53 Hispanic Female 9
Other Male 15 Other Female 2
BTE Body Co., Inc.

White Male 12 White Female 1
Black Male 2 Black Female 0
Hispanic Male 10 Hispanic Female 2
Other Male 0 Other Female 0
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ETHNIC COMPOSITION (Continued)

Austin Truck and Equipment dba Freightliner of Austin

White Male 39
Black Male 2
Hispanic Male 10
Other Male 0

White Female
Black Female
Hispanic Female
Other Female

Southwest International Trucks, Inc.

White Male 228
Black Male 20
Hispanic Male 81
Other Male 4

RDO Equipment Co.

White Male 3
Black Male

Hispanic Male

Other Male

O 00w oo

Sam Pack’s Five Star Ford

White Male 99
Black Male 22
Hispanic Male 85
Other Male 3

Landmark Equipment

White Male 42
Black Male 4
Hispanic Male 7
Other Male 0

Freedom Chevrolet

White Male 10
Black Male 1
Hispanic Male 4
Other Male 0

White Female
Black Female
Hispanic Female
Other Female

White Female
Black Female
Hispanic Female
Other Female

White Female
Black Female
Hispanic Female
Other Female

White Female
Black Female
Hispanic Female
Other Female

White Female
Black Female
Hispanic Female
Other Female

O N OO

34

10
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Agenda Date 01/25/2017 - page 5



ETHNIC COMPOSITION (Continued)

Wausau Equipment Company, Inc.

White Male 74 White Female
Black Male 5 Black Female
Hispanic Male 7 Hispanic Female
Other Male 1 Other Female
OWNERS

Chastang Ford

Joseph Chastang, President
Patrick Chastang, Vice President
Steve Bobo, Secretary

Holt Texas, Ltd.

Allyn L. Archer, President

Peter M. Holt, Chief Executive Officer
Michael Puryear, General Council

Paul C. Hensley, Vice President Finance

BTE Body Co., Inc.
Brian Bruckner, President

Chris Bruckner, Vice President
Wesley Lawhorn, Secretary

Austin Truck and Equipment dba Freightliner of Austin

Jay Hendrix, President
Carlton Hempel, Vice President

Southwest International Trucks, Inc.
Russ Trimble, President

Sid Stewart, Vice President
Jane Roth, Secretary

[@Ne NN
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OWNERS (Continued)

RDO Equipment Co.
Ronald D. Offutt, President
Christi Offutt, Vice President
Allan Knoll, Secretary

Tom Espel, Treasurer

Sam Pack’s Five Star Ford
Sam Pack, President
Landmark Equipment
Michael Lyle, President
Gary Lyle, Vice President
Marla Lyle, Secretary
Kimberly Chambers, Treasurer
Freedom Chevrolet

Frank Stinson, President
Matt Stinson, Vice President
Alissa Hillhouse, Secretary
John Rowe, Treasurer

Wausau Equipment Company, Inc.

Shannon Herbst, Vice President
Thomas Getsy, Secretary
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on September 12, 2012, City Council authorized a one-year master
agreement for the purchase of squad cars for Police by Resolution No. 12-2229; and,

WHEREAS, on June 12, 2013, City Council authorized a one-year master agreement
for the purchase of two hundred seventy-two pieces of fleet and equipment; a one-year
master agreement for the purchase of eight pieces of fleet equipment; and a one-year
master agreement for the purchase of four pieces of fleet equipment by Resolution No.
13-0936; and,

WHEREAS, on December 11, 2013, City Council authorized a one-year master
agreement for the purchase of two-hundred ten fleet vehicles and equipment;
thirty-eight fleet vehicles and equipment; and eighty-eight fleet vehicles and equipment
by Resolution No. 13-2055; and,

WHEREAS, on October 22, 2014, City Council authorized the purchase of 137 squad
cars for Police by Resolution No. 14-1781; and,

WHEREAS, on March 25, 2015, City Council authorized a one-year master agreement
for the purchase of eighty seven fleet vehicles and equipment; twenty fleet vehicles and
equipment; and one-hundred nine fleet vehicles and equipment by Resolution No.
15-0478; and,

WHEREAS, on June 17, 2015, City Council authorized the purchase of 105 squad cars
for Police by Resolution No. 15-1231; and,

WHEREAS, on December 9, 2015, City Council authorized a one-year master
agreement for the purchase of one hundred fleet vehicles and equipment; one hundred
eighty-one fleet vehicles; eighty-three Police fleet and equipment; and twenty-one fleet
vehicles by Resolution No. 15-2199; and,

WHEREAS, on May 11, 2016, City Council authorized the purchase of eleven pieces of
fleet vehicles and equipment; four pieces of fleet vehicles; two pieces of fleet
equipment; and two fleet vehicles by Resolution No. 16-0717; and,

WHEREAS, on June 22, 2016, City Council authorized the purchase of twenty three
pieces of fleet vehicles and equipment; one piece of fleet equipment; and one piece of
equipment by Resolution No. 16-1053; and

WHEREAS, on September 28, 2016, City Council Authorized the purchase of four fleet
vehicles for Fire-Rescue by Resolution No. 16-1551;



COUNCIL CHAMBER

January 25, 2017

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That a master agreement for the purchase of (1) 85 pieces of fleet
equipment is authorized with Chastang Ford (VS0000011688) in the amount of
$5,747,210.00, Holt Texas, Ltd. (506724) in the amount of $3,004,194.00, BTE Body
Co., Inc. (VS0000069486) in the amount of $1,623,647.00, Austin Truck and Equipment
dba Freightliner of Austin (VC14977) in the amount of $1,173,754.00, Southwest
International Trucks, Inc. (003940) in the amount of $705,196.40, RDO Equipment Co.
(VS91627) in the amount of $385,605.00, Sam Pack’s Five Star Ford (113696) in the
amount of $99,064.00, and Landmark Equipment (025326) in the amount of $17,436.00
through the Texas Association of School Boards (BuyBoard); (2) 157 fleet vehicles and
equipment is authorized with Sam Pack’s Five Star Ford (113696) in the amount of
$4,868,401.54 through the Texas Smart Buy; (3) 107 fleet vehicles is authorized with
Freedom Chevrolet (VS0000077188) in the amount of $3,289,989.00 through the Dallas
County Interlocal Agreement; and (4) 2 pieces of fleet equipment is authorized with
Wausau Equipment Company, Inc. (VS0000067104) in the amount of $371,411.00
through the National Joint Powers Alliance for a term of one year in a total amount not
to exceed $21,285,907.94.

Section 2. That the Purchasing Agent is authorized, upon appropriate request and
documented need by a user department, to issue a purchase order for 351 fleet
vehicles and equipment. If a written contract is required or requested for any or all
purchases of 351 fleet vehicles and equipment under the master agreement instead of
individual purchase orders, the City Manager is authorized to execute the contract upon
approval as to form by the City Attorney.

Section 3. That in order to reimburse and finance the lease/purchase acquisition of the
equipment described herein over a period not to exceed the estimated useful life (10
years) thereof, any Authorized Officer of the City designated in the Master Equipment
Lease/Purchase Agreement (the "Master Lease") between Banc of America Public
Capital Corp and the City is hereby authorized and directed to execute, acknowledge
and deliver a Schedule A (as defined in the Master Lease) pertaining to such equipment
including all attachments, financing statements and schedules thereto, in substantially
the form attached to the Master Lease, with such changes as the signing officer shall
determine to be advisable. Each Authorized Officer of the City is also authorized to
execute, acknowledge and deliver any other agreement, instrument, certificate,
representation and document, and to take any other action as may be advisable,
convenient or necessary to enter into such Schedule A. The financing terms for such
equipment, to be determined pursuant to the provisions of the Master Lease and
reflected in such Schedule A, and the granting of a security interest in the financed
equipment pursuant to the Master Lease, are hereby approved.



COUNCIL CHAMBER

January 25, 2017

Section 4. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $21,285,907.94 from Master Agreement number BN1704.

Section 5. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 10

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services

Park & Recreation
Water Utilities

CMO: Elizabeth Reich, 670-7804
Willis Winters, 670-4071
Mark McDaniel, 670-3256

MAPSCO: N/A

SUBJECT

Authorize a two-year master agreement for sodium hypochlorite (bleach) - DPC
Industries, Inc. in the amount of $260,505 and FSTI, Inc. in the amount of $157,396,
lowest responsible bidders of four - Total not to exceed $417,901 - Financing: Current
Funds ($157,396) and Water Utilities Current Funds ($260,505)

BACKGROUND

This action does not encumber funds; the purpose of a master agreement is to establish
firm pricing for goods, for a specific term, which are ordered on an as needed basis.

This master agreement will provide sodium hypochlorite (bleach) to be used in water
treatment processes throughout the City. Bleach is used to boost chlorine and maintain
disinfection levels in accordance with State of Texas regulatory standards. These
applications require high quality, commercial grade 12.5 percent sodium hypochlorite in
solution form. The sodium hypochlorite is delivered in 4,500 gallon tank trucks and
transferred to storage tanks where it is dosed directly into the water lines throughout the
City. In addition, sodium hypochlorite will be used at Bahama Beach Water Park
facilities, City Hall Fountain, Spray Grounds, and various City swimming pools.

In this solicitation, Business Development and Procurement Services required bidders
to submit a response using unit pricing. This bid resulted in a 7.11 percent increase
over comparable unit prices for the bid awarded in 2014.



BACKGROUND (Continued)

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 361 email bid notifications to vendors registered under respective commaodities. To
further increase competition, BDPS uses historical solicitation information, the internet,
and vendor contact information obtained from user departments to contact additional
vendors by phone. Additionally, in an effort to secure more bids, BDPS’ ResourceLINK
team (RLT) sent notifications to 25 chambers of commerce, the DFW Minority Business
Council, and the Women’s Business Council — Southwest, to ensure maximum vendor
outreach.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On January 25, 2012, City Council authorized a two-year master agreement for sodium
hypochlorite by Resolution No. 12-0269.

On February 13, 2013, City Council authorized a two-year master agreement for sodium
hypochlorite by Resolution No. 13-0294.

On October 22, 2014, City Council authorized a two-year master agreement for sodium
hypochlorite (bleach) by Resolution No. 14-1783.

The Business Development and Procurement Services Department will provide
information about this item to Council by memorandum.

FISCAL INFORMATION

$157,396.00 - Current Funds
$260,505.00 - Water Utilities Current Funds

M/WBE INFORMATION

30 - Vendors contacted
30 - No response
0 - Response (Bid)
0 - Response (No Bid)
0 - Successful

The recommended awardees have fulfilled the good faith requirements set forth in the

Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826, as amended.
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ETHNIC COMPOSITION

DPC Industries, Inc.

White Male 29 White Female 3
Black Male 1 Black Female 0
Hispanic Male 3 Hispanic Female 0
Other Male 1 Other Female 0
ESTI, Inc.

White Male 66 White Female 12
Black Male 14 Black Female 0
Hispanic Male 24 Hispanic Female 2
Other Male 4 Other Female 3

BID INFORMATION

Business Development and Procurement Services received the following bids from
solicitation number BW1701. We opened them on December 2, 2016. We recommend
the City Council award this master agreement to the lowest responsive and responsible

bidders by group.
*Denotes successful bidders
Bidders

*DPC Industries, Inc.

*ESTI, Inc.

Commercial Chemical
Products, Inc. dba Poolsure

Petra Chemical Company

Address

601 Industrial Blvd.
Cleburne, TX 76033

6300 Bridge Point Pkwy.

Ste. 1-200
Austin, TX 78730

1707 Townhurst Dr.
Houston, TX 77043

2929 Storey Ln.
Dallas, TX 75220

Amount of Bid

Group 1 - $260,505.00
Group 2 - No Bid

Group 1 - $265,875.00
Group 2 - $157,396.00
Group 1 - No Bid

Group 2 - $201,128.57

Group 1 - $281,550.00
Group 2 - $165,624.00
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OWNERS
DPC Industries, Inc.

Rickey C. Karm, President
William L. Hixon, Vice President

FSTI, Inc.

Staci Barton, President
Stoney Barton, Vice President
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize a two-year master agreement for sodium hypochlorite (bleach) -
DPC Industries, Inc. in the amount of $260,505 and FSTI, Inc. in the amount of
$157,396, lowest responsible bidders of four - Total not to exceed $417,901 - Financing:
Current Funds ($157,396) and Water Utilities Current Funds ($260,505)

DPC Industries, Inc. and FSTI, Inc. are non-local, non-minority firms, have signed the
"Business Inclusion & Development" documentation, and propose to use their own

workforces.
PROJECT CATEGORY: Goods

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $0.00 0.00%
Total non-local contracts $417,901.00 100.00%
TOTAL CONTRACT $417,901.00 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
None
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $0.00 0.00% $0.00 0.00%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%
Total $0.00 0.00% $0.00 0.00%



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on January 25, 2012, City Council authorized a two-year master agreement
for sodium hypochlorite by Resolution No. 12-0269; and,

WHEREAS, on February 13, 2013, City Council authorized a two-year master
agreement for sodium hypochlorite by Resolution No. 13-0294; and,

WHEREAS, on October 22, 2014, City Council authorized a two-year master agreement
for sodium hypochlorite (bleach) by Resolution No. 14-1783;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That a master agreement for the purchase of sodium hypochlorite (bleach)
is authorized with DPC Industries, Inc. (267202) in the amount of $260,505.00 and
FSTI, Inc. (VS0000023020) in the amount of $157,396.00 for a term of two years in a
total amount not to exceed $417,901.00.

Section 2. That the Purchasing Agent is authorized, upon appropriate request and
documented need by a user department, to issue a purchase order for sodium
hypochlorite (bleach). If a written contract is required or requested for any or all
purchases of sodium hypochlorite (bleach) under the master agreement instead of
individual purchase orders, the City Manager is authorized to execute the contract upon
approval as to form by the City Attorney.

Section 3. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $417,901.00 from Master Agreement number BW1701.

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 11

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services

Equipment & Building Services
Park & Recreation
Water Utilities

CMO: Elizabeth Reich, 670-7804
Jill A. Jordan, P.E., 670-5299
Willis Winters, 670-4071
Mark McDaniel, 670-3256

MAPSCO: N/A

SUBJECT

Authorize a three-year master agreement for construction project signs to be utilized
citywide - Dallas Lite & Barricade, lowest responsible bidder of four - Not to exceed
$109,423 - Financing: Current Funds ($33,802) and Water Utilities Current Funds
($75,621)

BACKGROUND

This action does not encumber funds; the purpose of a master agreement is to establish
firm pricing for goods, for a specific term, which are ordered on an as needed basis.

This master agreement will allow City departments such as Water Utilities, Park and
Recreation, and Equipment and Building Services to purchase Capital Improvement
Program (CIP) construction project signs. The City uses these signs to inform the
community, in respective districts, of construction and/or capital improvement projects
underway in their area. These signs provide general information, improve City
accountability, and generate community awareness of specific projects. Signs provided
under this agreement are made of wood with painted or vinyl lettering and are built
according to specifications developed by the City’s CIP Sign Redesign Committee.

In this solicitation, Business Development and Procurement Services required bidders
to submit a response using unit pricing. This bid resulted in a 30.57 percent decrease
over comparable unit prices for the bid awarded in 2012.



BACKGROUND (Continued)

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 310 email bid notifications to vendors registered under respective commaodities. To
further increase competition, BDPS uses historical solicitation information, the internet,
and vendor contact information obtained from user departments to contact additional
vendors by phone. Additionally, in an effort to secure more bids, BDPS’ ResourceLINK
Team (RLT) sent notifications to 25 chambers of commerce, the DFW Minority Business
Council, and the Women’s Business Council — Southwest, to ensure maximum vendor
outreach.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On April 11, 2012, City Council authorized a two-year master agreement for
construction project signs to be utilized citywide by Resolution No. 12-1023.

The Business Development and Procurement Services Department will provide
information about this item to Council by memorandum.

FISCAL INFORMATION

$33,801.74 - Current Funds
$75,621.00 - Water Utilities Current Funds

M/WBE INFORMATION

45 - Vendors contacted
44 - No response
1 - Response (Bid)
0 - Response (No bid)
0 - Successful

The recommended awardee has fulfilled the good faith requirements set forth in the
Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826, as amended.

ETHNIC COMPOSITION

Dallas Lite & Barricade

White Male 36 White Female 8
Black Male 20 Black Female 0
Hispanic Male 13 Hispanic Female 6
Other Male 0 Other Female 0
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BID INFORMATION

Business Development and Procurement Services received the following bids from
solicitation number BQ1701. We opened them on November 11, 2016. We
recommend the City Council award this master agreement in its entirety to the lowest
responsive and responsible bidder.

*Denotes successful bidder

Bidders Address Amount of Bid
*Dallas Lite & 1607 Ft. Worth Ave. $109,422.74
Barricade Dallas, TX 75208
Janus Signs dba 9742 Skillman St. $182,790.00
FastSigns Northeast Dallas, TX 75044
Dallas
Theag North Dallas, 5920 Beltline Rd. $205,385.58
LLC Suite 300

Dallas, TX 75254
Adco Decal & Sign 10909 Sanden Dr. $320,900.00
Co., Inc. Suite 400

Dallas, TX 75238
OWNER
Dallas Lite & Barricade
Shane D. Howell, President

Barry Rolfing, Vice President
Sheryl Howell, Secretary
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize a three-year master agreement for construction project signs to
be utilized citywide - Dallas Lite & Barricade, lowest responsible bidder of four - Not to
exceed $109,423 - Financing: Current Funds ($33,802) and Water Utilities Current

Funds ($75,621)

Dallas Lite & Barricade is a local, non-minority firm, has signed the "Business Inclusion
& Development” documentation, and proposes to use the following sub-contractor.

PROJECT CATEGORY: Goods

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $109,422.74 100.00%
Total non-local contracts $0.00 0.00%
TOTAL CONTRACT $109,422.74 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
Local Certification Amount Percent
Minority Supply & Contracting, LLC dba HMDB24856Y0117 $19,696.09 18.00%
Metro Construction
Total Minority - Local $19,696.09 18.00%
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $0.00 0.00% $0.00 0.00%
Hispanic American $19,696.09 18.00% $19,696.09 18.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%
Total $19,696.09 18.00% $19,696.09 18.00%



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on April 11, 2012, City Council authorized a two-year master agreement for
construction project signs to be utilized citywide by Resolution No. 12-1023; and,

WHEREAS, on January 6, 2014, Administrative Action No. 14-5224 authorized
extension of the master agreement for one year from April 10, 2014 to April 10, 2015;
and,

WHEREAS, on December 2, 2014, Administrative Action No. 14-7225 authorized
extension of the master agreement for one year from April 10, 2015 to April 10, 2016;
and,

WHEREAS, on January 4, 2016, Administrative Action No. 16-5148 authorized
extension of the master agreement for one year from April 10, 2016 to April 10, 2017;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That a master agreement for the purchase of construction project signs to
be utilized citywide is authorized with Dallas Lite & Barricade (053684) for a term of
three years in an amount not to exceed $109,422.74.

Section 2. That the Purchasing Agent is authorized, upon appropriate request and
documented need by a user department, to issue a purchase order for construction
project signs to be utilized citywide. If a written contract is required or requested for any
or all purchases of construction project signs to be utilized citywide under the master
agreement instead of individual purchase orders, the City Manager is authorized to
execute the contract upon approval as to form by the City Attorney.

Section 3. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $109,422.74 from Master Agreement number BQ1701.

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM # 12

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services
Aviation

Mobility and Street Services
Park & Recreation

Police

Sanitation Services

Trinity Watershed Management
Water Utilities

CMO: Elizabeth Reich, 670-7804
Mark McDaniel, 670-3256
Jill A. Jordan, P.E., 670-5299
Willis Winters, 670-4071
Eric Campbell, 670-3255
Joey Zapata, 670-3009

MAPSCO: N/A

SUBJECT

Authorize a three-year master agreement for aggregate materials to be utilized citywide
- Q. Roberts Trucking, Inc. in the amount of $9,471,207, Liberty Sand & Gravel, Inc. in
the amount of $859,334 and Earth Haulers, Inc. in the amount of $791,557, lowest
responsible bidders of four - Total not to exceed $11,122,098 - Financing: Current
Funds ($4,324,080), Water Utilities Current Funds ($3,978,600), Sanitation Current
Funds ($2,218,318), Stormwater Drainage Management Current Funds ($570,211) and
Aviation Current Funds ($30,889)

BACKGROUND

This action does not encumber funds; the purpose of a master agreement is to establish
firm pricing for goods, for a specific term, which are ordered on an as needed basis.

This master agreement allows for the purchase of aggregate materials. This master
agreement provides various types of aggregate products that will be used by various
City departments for construction projects, levees, earthen channels, parks, and athletic
fields.



BACKGROUND (Continued)

Examples of materials available through this master agreement include:

Sandy loam

Sand

Cushion sand

Pea gravel

Crushed rock

Mixed aggregates
Red ball diamond clay
Crushed limestone

The aggregate materials available through this agreement are used for ongoing
construction and repair projects such as streets, alleys, and non-paved roadways.
Aggregate material is also used to obtain proper compaction around new pipe
installations and back-fill in the construction of new water and wastewater mains. Water
Utilities maintains approximately 9,000 miles of water and wastewater mains. Trinity
Watershed Management uses the aggregate material to maintain approximately 30
miles of levee, 150 miles of creeks and channels, and 10,000 acres of floodways.
Street Services currently performs over 600 lane miles of street maintenance related
repairs and improvements. Park and Recreation will utilize the aggregate materials to
improve the quality of parks turf conditions on athletic fields, thereby providing a safe
and playable surface. Sandy loam is used to eliminate cracks and depressions in the
ground around the Park and Recreation's 122 baseball and softball diamonds and 101
soccer, cricket, and rugby fields. Gravel is used around undeveloped parking lots, in
construction drainage improvements, and areas in most parks throughout the City.

In this solicitation, Business Development and Procurement Services required bidders
to submit a response using group pricing. This bid resulted in a 2 percent increase over
comparable prices for the bids awarded in 2015.

As part of the solicitation process and in an effort to increase competition, Business
Development and Procurement Services (BDPS) used its procurement system to send
out 835 email bid notifications to vendors registered under respective commodities. To
further increase competition, BDPS uses historical solicitation information, the internet,
and vendor contact information obtained from user departments to contact additional
vendors by phone. Additionally, in an effort to secure more bids, BDPS’ ResourceLINK
Team (RLT) sent notifications to 25 chambers of commerce, the DFW Minority Business
Council, and the Women’s Business Council — Southwest, to ensure maximum vendor
outreach.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On April 11, 2012, City Council authorized a three-year master agreement for aggregate
materials to be utilized citywide by Resolution No. 12-1024.

On May 13, 2015, City Council authorized a three-year master agreement for aggregate
materials to be utilized citywide by Resolution No. 15-0838.

The Business Development and Procurement Services Department will provide
information about this item to Council by memorandum.

FISCAL INFORMATION

$4,324,079.75 - Current Funds
$3,978,600.45 - Water Utilities Current Funds
$2,218,317.50 - Sanitation Current Funds
$570,211.25 - Stormwater Drainage Management Current Funds
$30,888.50 - Aviation Current Funds

M/WBE INFORMATION

244 - Vendors contacted
241 - No response
3 - Response (Bid)
0 - Response (No bid)
3 - Successful

The recommended awardees have fulfilled the good faith requirements set forth in the
Business Inclusion and Development (BID) Plan adopted by Council Resolution
No. 08-2826, as amended.

ETHNIC COMPOSITION

0. Roberts Trucking, Inc.

White Male 3 White Female 1
Black Male 6 Black Female 3
Hispanic Male 8 Hispanic Female 1
Other Male 0 Other Female 0
Liberty Sand & Gravel, Inc.

White Male 11 White Female 6
Black Male 0 Black Female 0
Hispanic Male 1 Hispanic Female 0
Other Male 0 Other Female 0
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ETHNIC COMPOSITION (Continued)

Earth Haulers, Inc.

White Male 2 White Female 0
Black Male 10 Black Female 4
Hispanic Male 1 Hispanic Female 0
Other Male 0 Other Female 0

BID INFORMATION

Business Development and Procurement Services received the following bids from
solicitation number BQ1702. We opened them on November 18, 2016. We
recommend the City Council award this master agreement to the lowest responsive and
responsible bidders by line. Information related to this solicitation is available upon
request.

*Denotes successful bidders

Bidders Address Amount of Bid

*Q. Roberts Trucking, Inc. 2508 Club Terrace Dr. Multiple Lines
Dallas, TX 75237

*Liberty Sand & Gravel, Inc. 500 Highview Ln. Multiple Lines
Anna, TX 75409

*Earth Haulers, Inc. 11500 Mosier Valley Rd. Multiple Lines
Fort Worth, TX 76040

Hanson Aggregates, LLC 300 E. John Carpenter Frwy. Non-Responsive**
Suite 1200

Irving, TX 75062

**Hanson Aggregates, LLC was deemed non-responsive due to not meetings
specifications.

OWNERS
Q. Roberts Trucking, Inc.

Quincy Robert, President
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OWNERS (Continued)

Liberty Sand & Gravel, Inc.

Amanda Kirby Meador, President
Allan Douglas Meador, Vice President

Earth Haulers, Inc.

Allen M. Tucker, President
Benny A. Tucker, Vice President
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize a three-year master agreement for aggregate materials to be
utilized citywide - Q. Roberts Trucking, Inc. in the amount of $9,471,207, Liberty Sand &
Gravel, Inc. in the amount of $859,334 and Earth Haulers, Inc. in the amount of
$791,557, lowest responsible bidders of four - Total not to exceed $11,122,098 -
Financing: Current Funds ($4,324,080), Water Utilities Current Funds ($3,978,600),
Sanitation Current Funds ($2,218,318), Stormwater Drainage Management Current
Funds ($570,211) and Aviation Current Funds ($30,889)

Q. Roberts Trucking, Inc., is a local, minority firm, has signed the "Business Inclusion &
Development" documentation, and proposes to use their own workforce. Liberty Sand
& Gravel, Inc., is a non-local, minority firm, has signed the "Business Inclusion &
Development" documentation, and proposes to use their own workforce. Earth Haulers,
Inc. is a non-local, minority firm, has signed the "Business Inclusion & Development"
documentation, and proposes to use the following sub-contractors.

PROJECT CATEGORY: Goods

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $9,576,661.25 86.10%
Total non-local contracts $1,545,436.20 13.90%
TOTAL CONTRACT $11,122,097.45 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
Local Certification Amount Percent
Clemons Trucking BFDB4596Y1017 $105,455.00 1.10%
Q. Roberts Trucking, Inc. BMDB92175Y0317 $9,471,206.25 98.90%
Total Minority - Local $9,576,661.25 100.00%
Non-Local Contractors / Sub-Contractors
Non-local Certification Amount Percent
Earth Haulers, Inc. BMDB06980Y0917 $580,647.20 37.57%
D.E.E.R. Trucking BMDB92175Y0317 $105,455.00 6.82%
Liberty Sand & Gravel, Inc. WFWB64119N0217 $859,334.00 55.60%

Total Minority - Non-local $1,545,436.20 100.00%



TOTAL M/WBE CONTRACT PARTICIPATION

Local Percent Local & Non-Local Percent

African American $9,576,661.25 100.00% $10,262,763.45 92.27%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $859,334.00 7.73%
Total $9,576,661.25 100.00% $11,122,097.45 100.00%



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on April 11, 2012, City Council authorized a three-year master agreement
for aggregate materials to be utilized citywide by Resolution No. 12-1024; and,

WHEREAS, on May 13, 2015, City Council authorized a three-year master agreement
for aggregate materials to be utilized citywide by Resolution No. 15-0838;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That a master agreement for the purchase of aggregate materials to be
utilized citywide is authorized with Q. Roberts Trucking, Inc. (VC14247) in the amount of
$9,471,206.25, Liberty Sand & Gravel, Inc. (VS0000037668) in the amount of
$859,334.00, and Earth Haulers, Inc. (013071) in the amount of $791,557.20 for a term
of three years in a total amount not to exceed $11,122,097.45.

Section 2. That the Purchasing Agent is authorized, upon appropriate request and
documented need by a user department, to issue a purchase order for aggregate
materials to be utilized citywide. If a written contract is required or requested for any or
all purchases of aggregate materials to be utilized citywide under the master agreement
instead of individual purchase orders, the City Manager is authorized to execute the
contract upon approval as to form by the City Attorney.

Section 3. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $11,122,097.45 from Master Agreement number BQ1702.

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 13

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Business Development & Procurement Services
Communication and Information Services
Aviation

CMO: Elizabeth Reich, 670-7804
Mark McDaniel, 670-3256

MAPSCO: N/A

SUBJECT

Authorize Supplemental Agreement No. 1 to increase the service contract with AAA
Data Communications, Inc. for voice and data cable installation services to connect
computers and phones at City facilities - Not to exceed $613,379, from $2,453,512 to
$3,066,891 - Financing: Aviation Current Funds (subject to annual appropriations)

BACKGROUND

This Supplemental Agreement No. 1 to increase the service contract will allow for
unanticipated, additional voice, and data cable installation services. The Aviation
personnel office is being relocated from the terminal building to a newly renovated office
building at Love Field. Due to this relocation voice and data cabling is needed to carry
data for access control, flight information displays, wireless access points, security
control, phones, computers, and shared drives in order to perform day-to-day tasks.
The space vacated at the terminal will be leased to tenants at Love Field.

The recommended vendor meets the wage floor rate of $10.37 approved by City
Council on November 10, 2015, by Resolution No. 15-2141.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On August 26, 2015, City Council authorized a five-year service contract, with two
one-year renewal options, for voice and data cable installation services to connect
computers and phones at City facilities by Resolution No. 15-1519.

Council will be briefed by memorandum regarding this item.



FISCAL INFORMATION

$613,378.12 - Aviation Current Funds (subject to annual appropriations)

ETHNIC COMPOSITION

AAA Data Communications, Inc.

White Male 4 White Female 0
Black Male 8 Black Female 1
Hispanic Male 6 Hispanic Female 1
Other Male 0 Other Female 0
OWNER

AAA Data Communications, Inc.

Jacob Johnson, President
Joe De Leon, Vice President
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize Supplemental Agreement No.1 to increase the service contract
with AAA Data Communications, Inc. for voice and data cable installation services to
connect computers and phones at City facilities - Not to exceed $613,379, from
$2,453,512 to $3,066,891 - Financing: Aviation Current Funds (subject to annual

appropriations)

AAA Data Communications, Inc. is a local, minority firm, has signed the "Business
Inclusion & Development" documentation, and proposes to use their own workforce.

PROJECT CATEGORY: Other Services

LOCAL/NON-LOCAL CONTRACT SUMMARY - THIS ACTION ONLY

Amount
Local contracts $613,378.12
Non-local contracts $0.00
TOTAL THIS ACTION $613,378.12

LOCAL/NON-LOCAL M/WBE PARTICIPATION THIS ACTION

Local Contractors / Sub-Contractors

Local Certification

AAA Data Communications, Inc. BMDB82343Y0817

Total Minority - Local

Non-Local Contractors / Sub-Contractors

None

TOTAL M/WBE PARTICIPATION

This Action
Amount Percent
African American $613,378.12 100.00%
Hispanic American $0.00 0.00%
Asian American $0.00 0.00%
Native American $0.00 0.00%
WBE $0.00 0.00%

Total $613,378.12 100.00%

Amount
$613,378.12

Percent

100.00%
0.00%

100.00%

Percent
100.00%

$613,378.12

100.00%

Participation to Date

Amount Percent
$2,482,954.72 80.96%
$0.00 0.00%

$0.00 0.00%

$0.00 0.00%
$583,935.90 19.04%
$3,066,890.62 100.00%



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on August 26, 2015, City Council authorized a five-year service contract,
with two one-year renewal options, for voice and data cable installation services to
connect computers and phones at City facilities by Resolution No. 15-1519;

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That following approval as to form by the City Attorney, the City Manager is
hereby authorized to execute Supplemental Agreement No. 1 to increase the service
contract with AAA Data Communications, Inc. (500286) for voice and data cable
installation services to connect computers and phones at City facilities in an amount not
to exceed $613,378.12, increasing the service contract from $2,453,512.50 to
$3,066,890.62.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $613,378.12 (subject to annual appropriations) from Service
Contract number BHZ1513.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 14

KEY FOCUS AREA: Public Safety

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): 2

DEPARTMENT: Equipment & Building Services
Aviation

CMO: Jill A. Jordan, P.E., 670-5299
Mark McDaniel, 670-3256

MAPSCO: 33H; 34E; 34F

SUBJECT

Authorize a professional services contract with Alliance Geotechnical Group to perform
Material Testing on four construction projects in the Airside Capital Improvement
Program at Dallas Love Field - Not to exceed $534,194 - Financing: Aviation Capital
Construction Funds

BACKGROUND

The Dallas Love Field Airside Capital Improvement Program was developed based on
the results of the Love Field Pavement Evaluation Study performed in 2015. A five year
plan that is reviewed, refined and submitted for approval to the Federal Aviation
Administration annually, the projects within the program are executed such that design
is performed the first year and construction in the second year for budgetary
efficiencies.

The construction contracts for the Taxiway Echo Intersection Rehabilitation, Taxiway
Bravo Rehabilitation, Runway 18-36 Conversion, and the Runway Incursion Mitigation
projects have been awarded. Material testing is now required as a quality control
measure to ensure compliance with the project specifications. It is anticipated that this
material testing contract will be supplemented in the future as the remaining
construction projects are authorized for the program over the next five years.

ESTIMATED SCHEDULE OF PROJECT

Begin Construction January 2017
Complete Construction December 2022



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

CONSTRUCTION

Taxiway Echo and Taxiway Bravo Projects

The Transportation & Trinity River Project Committee was briefed by memorandum
regarding the construction contract with Munilla Construction Management, LLC for the
Taxiway Echo (Runway 18-36) Intersection Rehabilitation Project on September 26,
2016.

The Transportation & Trinity River Project Committee was briefed by memorandum
regarding the construction contract with Munilla Construction Management, LLC for the
Taxiway Bravo Rehabilitation Project on September 26, 2016.

Authorized a construction contract Munilla Construction Management, LLC, for
construction of the Taxiway Echo (Runway 18-36) Intersection Rehabilitation Project at
Dallas Love Field on September 28, 2016, by Resolution No. 16-1579.

Authorized a construction contract Munilla Construction Management, LLC, for
construction of the Taxiway Bravo Rehabilitation Project at Dallas Love Field on
September 28, 2016, by Resolution No. 16-1580.

Runway 18-36 Conversion and Runway Incursion Mitigation Projects

The Transportation & Trinity River Project Committee was scheduled to be briefed by
memorandum regarding the construction contract with EAS Contracting, L.P., for the
Runway 18-36 Conversion Project at Dallas Love Field on October 10, 2016; meeting
cancelled.

The Transportation & Trinity River Project Committee was scheduled to be briefed by
memorandum regarding the construction contract with EAS Contracting, L.P., for the
Runway Incursion Mitigation Project at Dallas Love Field on October 10, 2016; meeting
cancelled.

Authorized a construction contract with EAS Contracting, L.P., to provide construction
services required for the physical improvements necessary for the Runway 18-36
Conversion Project at Dallas Love Field on October 11, 2016 by Resolution No.
16-1649.

Authorized a construction contract with EAS Contracting, L.P., to provide construction

services required for the physical improvements necessary for the Runway Incursion
Mitigation Project at Dallas Love Field October 11, 2016 by Resolution No. 16-1650.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS) (Continued)

CONSTRUCTION ADMINISTRATION / CONSTRUCTION MANAGEMENT

Taxiway Echo and Taxiway Bravo Projects

The Transportation & Trinity River Project Committee was briefed by memorandum
regarding Supplemental Agreement No. 3 to the professional services contract with
Garver, LLC on September 26, 2016.

Authorized Supplemental Agreement No. 3 for the professional services contract with
Garver, LLC to provide full time on-site construction administration and management
services for the Airfield Pavement Repairs Project at Dallas Love Field on September
28, 2016, by Resolution No. 16-1581.

Runway 18-36 Conversion and Runway Incursion Mitigation Projects
The Transportation & Trinity River Project Committee was scheduled to be briefed by
memorandum regarding Supplemental Agreement No. 3 to the professional services
contract with HNTB Corporation on October 10, 2016; meeting cancelled.

Authorized Supplemental Agreement No. 3 to the professional services contract with
HNTB Corporation to provide full time on-site construction administration and
management services for the Runway 18-36 Conversion Project and the Runway
Incursion Mitigation (RIM) Project at Dallas Love Field on October 11, 2016, by
Resolution No. 16-1651.

Information about this item will be provided to the Economic Development Committee
on January 17, 2017.

FISCAL INFORMATION

Aviation Capital Construction Funds - $534,194.00

Taxiway Echo (Runway 18-36) Intersection Rehabilitation Project

Design $471,330.00
Construction $3,167,483.29
Construction Management $561,820.00
Materials Testing (this action) $103,783.00
Project Total $4,304,416.29
Taxiway Bravo Rehabilitation Project

Design $852,560.00
Construction $11,463,204.40
Construction Management $1,207,520.00
Materials Testing (this action) $285,724.00
Project Total $ 13,809,008.40
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FISCAL INFORMATION (Continued)

Runway 18-36 Conversion Project
Evaluation / Study

Design

Construction

Construction Management
Materials Testing (this action)
Project Total

Runway Incursion Mitigation Project
Design

Construction

Construction Management

Materials Testing (this action)

Project Total

M/WBE INFORMATION

See attached.

ETHNIC COMPOSITION

Alliance Geotechnical Group

Hispanic Female
African-American Female

Other Female

White Female 1

oo w

PROPOSAL INFORMATION

The Request for Qualifications for engineering services for the Airfield Materials /
System Testing and Inspection Services At Dallas Love Field (CIZ1615) was advertised
in July 2016. Seven firms submitted Statements of Qualifications on July 29, 2016. The
selection committee shortlisted the four highest ranked firms and interviews were held

Hispanic Male
African-American Male 21
Other Male
White Male

$236,929.00
$525,492.00
$5,769,596.00
$794,248.00
$131,412.00
$ 7,457,677.00

$287,434.00
$2,545,798.00
$397,747.00
$13,275.00

$ 3,244,254.00

22

8
56

on October 17, 2016. The proposers were ranked as follows:

Proposer

*Alliance Geotechnical Group, Inc.
Professional Services Industries, Inc.

1
2
Amec Foster Wheeler Environmental & Infrastructure, Inc. 3
4

STL Engineer

*Denotes successful proposer.
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PROPOSAL INFORMATION (Continued)

The proposals were evaluated according to the criteria published in the Request for
Qualifications and the Request for Proposals. These criteria, with respective weights,
were as follows:

Criteria 1 - Qualifications to undertake this project 25 points

Criteria 2 - Key Personnel 30 points
Criteria 3 - Understanding and Approach 15 points
Criteria 4 - Schedules and Budgets 15 points
Criteria 5 - Past performance and history 15 points

complying with DBE goals

OWNER(S)

Alliance Geotechnical Group

Robert Nance, P.E., President/Owner
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT:  Authorize a professional services contract with Alliance Geotechnical
Group to perform Material Testing on four construction projects in the Airside Capital
Improvement Program at Dallas Love Field - Not to exceed $534,194 - Financing:
Aviation Capital Construction Funds

Alliance Geotechnical Group is a local, minority firm, has signed the "Business Inclusion
& Development” documentation, and proposes to use the following sub-contractors.
PROJECT CATEGORY: Professional Services

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $404,064.35 75.64%
Total non-local contracts $130,129.65 24.36%
TOTAL CONTRACT $534,194.00 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
Local Certification Amount Percent
Alliance Geotechnical Grop BMDB94986Y0117 $404,064.35 100.00%
Total Minority - Local $404,064.35 100.00%
Non-Local Contractors / Sub-Contractors
Non-local Certification Amount Percent
Terradyne Engineering DFW, Inc. IMDB50816Y0817 $130,129.65 100.00%
Total Minority - Non-local $130,129.65 100.00%
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $404,064.35 100.00% $404,064.35 75.64%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $130,129.65 24.36%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%

Total $404,064.35 100.00% $534,194.00 100.00%



COUNCIL CHAMBER

January 25, 2017

WHEREAS, Dallas Love Field has developed a Five-Year Airside Capital Improvement
Program based on the results of the Love Field Pavement Evaluation Study performed
in 2015; and,

WHEREAS, on March 25, 2015, Resolution No. 15-0491 authorized a professional
services contract for engineering design and construction documents for the Taxiway
Echo Intersection Rehabilitation project; and,

WHEREAS, on March 25, 2015, Resolution No. 15-0491 authorized a professional
services contract for engineering design and construction documents for the Taxiway
Bravo Intersection Rehabilitation; and,

WHEREAS, on October 14, 2015, Resolution No. 15-1880 authorized a professional
services contract for engineering design and construction documents for the Runway
18-36 Conversion project; and,

WHEREAS, on January 27, 2016, Resolution No. 16-0181 authorized a professional
services contract for engineering design and construction documents for the Runway
Incursion Mitigation project; and,

WHEREAS, on September 28, 2016, Resolution No. 16-1579 authorized a construction
services contract for the Taxiway Echo Intersection Rehabilitation project; and,

WHEREAS, on September 28, 2016, Resolution No. 16-1580 authorized a construction
services contract for the Taxiway Bravo Intersection Rehabilitation project; and,

WHEREAS, on October 11, 2016, Resolution No. 16-1649 authorized a construction
services contract for the Runway 18-36 Conversion project; and,

WHEREAS, on October 11, 2016, Resolution No. 16-1650 authorized a construction
services contract for the Runway Incursion Mitigation project; and,

WHEREAS, on September 28, 2016, Resolution No. 16-1581 authorized the engineer
of record construction administration and observation services for the Taxiway Echo
Intersection Rehabilitation project; and,

WHEREAS, on September 28, 2016, Resolution No. 16-1681 authorized the engineer
of record construction administration and observation services for the Taxiway Bravo
Intersection Rehabilitation project; and,

WHEREAS, on October 11, 2016, Resolution No. 16-1651 authorized the engineer of
record construction administration and observation services for the Runway 18-36
Conversion project; and,



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on October 11, 2016, Resolution No. 16-1651 authorized the engineer of
record construction administration and observation services for the Runway Incursion
Mitigation project; and,

WHEREAS, Material testing during construction is a quality control measure to ensure
compliance with the project specifications and required to be performed under the
direction of the owner, City of Dallas; and

WHEREAS, an Airfield Materials, System Testing and Inspection Services solicitation
was developed and publically advertised for the projects currently listed and any
projects added to this list comprising the Five-Year Love Field Airside Capital
Improvement Program; and,

WHEREAS, seven firms submitted Statements of Qualifications and the selection
committee evaluated the statements, ranked the firms based upon the published
criteria, and shortlisted the four highest ranked firms; a proposal request was issued to
the shortlisted firms; all four firms submitted proposals, were interviewed and the
selection committee evaluated the proposals, ranked the firms based upon the
published criteria, and;

WHEREAS, Alliance Geotechnical Group was selected after completing the
gualifications based selection process in accordance with City of Dallas and Federal
Aviation Administration procurement guidelines; and,

WHEREAS, a scope and fee was developed with Alliance Geotechnical Group, the
most qualified proposer of four, for the four recently awarded construction projects; and,

WHEREAS, it is anticipated that this Material Testing Contract will be supplemented in
the future as the remaining construction projects are authorized for the Love Field
Airside Capital Improvement Program; and,

WHEREAS, it is now desirable to authorize a professional services contract with
Alliance Geotechnical Group, to perform Material Testing on four construction projects
in the Airside Capital Improvement Program at Dallas Love Field in the amount of
$534,194.00.

Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:



COUNCIL CHAMBER

January 25, 2017

Section 1. That the City Manager is hereby authorized to execute a professional
services contract with Alliance Geotechnical Group, to perform Material Testing on four
construction projects in the Airside Capital Improvement Program at Dallas Love Field in
the amount of $534,194.00, after it has been approved as to form by the City Attorney.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds in an
amount not to exceed $534,194.00 in accordance with the terms and conditions of the
contract from:

Taxiway B from B1 to B4 and Connector’s B3 and B4

Aviation Capital Construction Fund

Fund 0131, Department AVI, Unit WO03, Activity AAIP,

Object 4113, Program # AVIW003, Comm 92500, CT AVIAGGWO003FY17
Vendor # 338366, in an amount not to exceed $285,724.00

Taxiway Echo (RW 18/36) Intersection Improvements

Aviation Capital Construction Fund

Fund 0131, Department AVI, Unit P941, Activity AAIP

Object 4113, Program # AVP941, Comm 92500, CT AVIAGGP941FY17
Vendor # 338366, in an amount not to exceed $103,783.00

Runway Incursion Mitigation Project

Aviation Capital Construction Fund

Fund 0131, Department AVI, Unit W047, Activity AAIP

Object 4113, Program # AVIW047, Comm 92500, CT AVIAGGWO047FY17
Vendor # 338366, in an amount not to exceed $13,275.00

Runway 18/36 Conversion Project

Aviation Capital Construction Fund

Fund 0131, Department AVI, Unit W004, Activity AAIP

Object 4113, Program # AVIW004, Comm 92500, CT AVIAGGWO004FY17
Vendor # 338366, in an amount not to exceed $131,412.00

Project Total $534,194.00

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM # 15

KEY FOCUS AREA: Culture, Arts and Recreation and Educational Enhancements
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): 7

DEPARTMENT: Equipment & Building Services

CMO: Jill A. Jordan, P.E., 670-5299

MAPSCO: 46Q

SUBJECT

Ratify an emergency service contract with The Brandt Companies, LLC for boiler
replacement at the Texas Discovery Garden located at 3601 Martin Luther King Jr.
Boulevard - Not to exceed $118,513 - Financing: Current Funds

BACKGROUND

This action will authorize an emergency service contract with The Brandt Companies,
LLC for boiler replacement at the Texas Discovery Garden located at 3601 Martin
Luther King Jr. Boulevard.

The Texas Discovery Gardens is a 7.5-acre organic botanic garden featuring a 6,130
square feet Grand Hall available for company rentals, school events and private
weddings.

On December 9, 2016, the boilers serving the Grand Hall experienced catastrophic
failures resulting in a complete loss of heating.

Brandt Companies, LLC has recently replaced boilers in other City facilities. Given their
demonstrated ability on those projects, they were contacted to assist with the
emergency repair.

The emergency repair services included labor and materials for the removal of the failed
boilers to include hydronic piping as well as the procurement and installation of new
boilers and associated hydronic piping. Heating was restored to the Grand Hall on
December 15, 2016, the day before a scheduled wedding.

ESTIMATED SCHEDULE OF PROJECT

Began Emergency Repairs December 2016
Complete Emergency Repairs January 2017



PRIOR ACTION / REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Information about this item will be provided to the Quality of Life & Environment
Committee on January 23, 2017.

FISCAL INFORMATION

Current Funds - $118,513.00

ETHNIC COMPOSITION

The Brandt Companies, LLC

White Male 908 White Female 58
Black Male 83 Black Female 2
Hispanic Male 468 Hispanic Female 21
Other Male 22 Other Female 1
OWNER

The Brandt Companies, LLC
Barry Moore, President
MAP

Attached.
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, the need to perform emergency boiler replacement at the Texas Discovery
Garden was identified; and,

WHEREAS, The Brandt Companies, LLC submitted a proposal for boiler replacement at
the Texas Discovery Garden; and,

WHEREAS, it is necessary to ratify an emergency service contract with The Brandt
Companies, LLC for boiler replacement at the Texas Discovery Garden located at 3601
Martin Luther King Jr. Boulevard in an amount not to exceed $118,513.00.

Now, Therefore,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That an emergency service contract with The Brandt Companies, LLC for
boiler replacement at the Texas Discovery Garden located at 3601 Martin Luther King
Jr. Boulevard in an amount not to exceed $118,513.00 is hereby ratified as an
emergency expenditure.

Section 2. That the Chief Financial Officer is authorized to disburse funds in
accordance with the terms and conditions of the contract from Fund 0001, Dept. PKR,
Unit 5206, Object 3070, Encumbrance EBS17P717CT06, to The Brandt Companies,
LLC (Vendor VS0000070771), in an amount not to exceed $118,513.00.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 16

KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Equipment & Building Services
CMO: Jill A. Jordan, P.E., 670-5299
MAPSCO: N/A

SUBJECT

Authorize the establishment of appropriations in the State of Texas Energy
Conservation Office Loan Star fund in the amount of $931,108 - Financing: This action
has no cost consideration to the City

BACKGROUND

In May 28, 2013, the City of Dallas authorized a Comprehensive Energy Savings and
Photovoltaic (PV) Performance Contract with Pepco Energy Services, Inc. to perform
an energy audit and to develop proposals to complete energy conservation-related
projects on City-owned buildings. The audit resulted in proposals for City Hall, Dallas
Museum of Art, the Oak Cliff Municipal Center, the Courts Building, the Libraries, and
several other facilities throughout the City of Dallas. The scope of work for Pepco
Energy Service, Inc. was subsequently amended by Supplemental Agreement No. 1,
removing the minimum requirement to furnish and install the required PV solar panels.

As part of an energy conservation initiative the City applied for a $5 million loan from the
State Energy Conservation Office’s (SECO) LoanSTAR Revolving Loan Program. The
program is designed to finance energy-related cost-reduction retrofits for public entities
by providing low interest rate loans that finance energy-related cost-reduction efforts.
Applicants repay the loans through energy cost savings realized from the projects.

In June 2013, after review of the proposals, the City of Dallas applied for $5,000,000 in
SECO LoanSTAR Revolving Loan Program funds to complete the projects. On
December 13, 2013, Resolution No. 13-2155 authorized the execution of a ten-year
loan agreement with the SECO LoanSTAR Revolving Loan Program in an amount of
$4,706,995 with 2.5% annualized interest.



BACKGROUND (Continued)

The resolution also authorized the execution of Supplemental Agreement No. 2 to the
Pepco Energy Services, Inc. contract for the construction of energy related projects at
28 City facilities and for measurement and verification services in an amount not to
exceed $593,137, payable over a ten-year period.

The terms of the SECO contract stipulate, per the Texas Local Government Code
Chapter 302, that the project financing from SECO must be repaid using realized annual
energy savings, as identified and guaranteed by Pepco Energy Services, Inc.

Resolution No. 13-2155 also authorized the disbursement of funds to Pepco Energy
Services, Inc. and to SECO through SECO Loan Repayment Fund, but omitted the
establishment of appropriations needed to make the loan payment and Pepco Energy
Services, Inc. measurement and verification payment.

The Loan Payment Schedule disbursed by SECO outlines a modified six-year loan term
that coincides with the SECO fiscal year calendar, with a first payment due date of
November 30, 2016 and continued payments through August 31, 2022.

ESTIMATED SCHEDULE OF PROJECT

Begin Repayment November 2016 (SECO Loan Payment)

Complete Repayment August 2022 (SECO Loan Payment)

Begin Repayment November 2016 (Pepco Measurement and Verification
Payment)

Complete Repayment August 2026 (Pepco Measurement and Verification
Payment)

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On June 12, 2013, Resolution No. 13-1021 authorized a Memorandum of
Understanding with the State Energy Conservation Office (SECO) for energy projects at
City Hall and various facilities.

On December 11, 2013, Resolution No. 13-2155 authorized the execution of a ten-year
term loan agreement with the SECO LoanSTAR Program in an amount of $4,706,995
plus interest. The resolution also authorized the execution of Supplemental Agreement
No. 2 to the Pepco Energy Services, Inc. contract for the construction of energy related
projects at 28 City facilities, and for payment for measurement and verification services
in an amount not to exceed $593,137 payable over a ten-year period.

Information about this item will be provided to the Quality of Life & Environment
Committee on January 23, 2017.
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FISCAL INFORMATION

This action has no cost consideration to the City.
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, Chapter 302 of the Texas Local Government Code, as amended, allowed
for the procurement of energy performance contracts for the purpose of making energy
conservation improvements to public buildings; and,

WHEREAS, December 11, 2013, Resolution No. 13-2155 authorized (1) the
acceptance of a loan from the State Energy Conservation Office LoanSTAR Revolving
Loan Program in the amount of $4,706,995 to be repaid, plus interest, from electricity
and natural gas energy savings; (2) establishment of appropriations in an amount not to
exceed $4,706,995 in the SECO LoanSTAR Fund; (3) Supplemental Agreement No. 2
to the original contract with Pepco Energy Services, Inc. for construction of energy
conservation related projects at 28 City facilities in an amount not to exceed
$4,706,995, and for measurement and verification for a period not to exceed ten years,
in an amount not to exceed $593,137, to be paid from electric and natural gas savings;
(4) accepted, deposited, and established appropriations for rebates from Oncor Electric
Delivery in the Oncor Rebate Fund, and (5) authorized the City Manager to repay the
SECO loan over a ten year period, plus interest through the SECO Loan Repayment
Fund, using savings in the City’s annual electricity and natural gas budgets — Total not
to exceed $5,300,132; and,

WHEREAS, Pepco Energy Services, Inc. has completed all contracted energy related
conservation projects on the 28 City-owned buildings and the Measurement &
Verification period has begun and we are in the loan repayment phase; and,

WHEREAS, the independent third party review has determined the work to be
completed satisfactorily, and State Energy Conservation Office has provided a loan
repayment schedule and approved the loan repayment phase; and

WHEREAS, Texas Local Government Code Chapter 302 requires that the project

financing must be repaid from realized annual energy savings, as identified and
guaranteed in the contract; and,

WHEREAS, it is now hereby authorized to establish appropriations in an amount not to
exceed $931,107.32.

Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:



COUNCIL CHAMBER

January 25, 2017

Section 1.  That the City Manager is hereby authorized to establish appropriations in
an amount not to exceed $931,107.32, in Fund: 0575, Dept.: EBS, Unit: DG47, Object:
3535/3536.

Section 2. That this resolution shall take effect immediately from and after its
passage in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 17

KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): 2

DEPARTMENT: Equipment & Building Services
Convention and Event Services

CMO: Jill A. Jordan, P.E., 670-5299
Mark McDaniel, 670-3256

MAPSCO: 45p

SUBJECT

Authorize an increase to the construction services contract with DENCO CS
Corporation, Inc., for additional work required to complete the East Kitchen
Improvement Project at the Kay Bailey Hutchison Convention Center Dallas, located at
650 South Griffin Street - Not to exceed $138,238, from $1,876,422 to $2,014,659 -
Financing: Convention and Event Services Capital Construction Funds

BACKGROUND

This action will authorize Change Order No. 2 to increase the construction contract with
DENCO CS Corporation, Inc. for additional work necessary to complete improvements
to the East Kitchen at the Kay Bailey Hutchison Convention Center Dallas, located at
650 South Griffin Street, in an amount not to exceed $138,237.07, from $1,876,421.53
to $2,014,658.60.

During construction unanticipated conditions were uncovered that required changes to
the construction scope. The size and location of existing structural members located
above the kitchen ceiling resulted in the re-design and relocation of ductwork, the
kitchen vent hoods, and the existing sprinkler main. Additionally, the structural engineer
requested that an embedded concrete column in the block wall be repaired. Changes to
the existing member required re-routing of plumbing lines and penetrations for drains.

As construction continued, unexpected repairs to the boiler servicing the kitchen
required the design and installation of a hot water heating solution. Removal of the
lower level conference room ceiling also revealed hidden damage that required
replacement of the existing light fixtures. Additional requirements by building inspection
resulted in the installation of water flow and tamper modules, doorway thresholds
outside the project area, and modifications to drain hubs.



ESTIMATED SCHEDULE OF PROJECT

Began Construction June 2016
Complete Construction February 2017

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On October 14, 2015, Resolution No. 15-879 authorized an engineering services
contract with Campos Engineering, Inc.

On May 25, 2016, Resolution No. 16-0809 authorized a construction services contract
with DENCO CS Corporation, Inc.

On September 28, 2016, Resolution No. 16-1622 authorized Change Order No. 1 to the
construction contract with DENCO CS Corporation, Inc.

Information about this item will be provided to the Economic Development Committee
on January 17, 2017.

FISCAL INFORMATION

Convention and Event Services Capital Construction Funds - $138,237.07

Construction Contract $1,673,292.00
Change Order No. 1 $ 203,129.53
Change Order No. 2 (this action) $ 138,237.07
Total $2,014,658.60

M/WBE INFORMATION

See attached.

ETHNIC COMPOSITION

DENCO CS Corporation, Inc.

Hispanic Female 1 Hispanic Male 25
African-American Female 0 African-American Male 2
Other Female 0 Other Male 0
White Female 1 White Male 19
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OWNER

DENCO CS Corporation, Inc.

Steve Smith, Director of Construction
MAP

Attached
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize an increase to the construction services contract with DENCO
CS Corporation, Inc., for additional work required to complete the East Kitchen
Improvement Project at the Kay Bailey Hutchison Convention Center Dallas, located at
650 South Griffin Street - Not to exceed $138,238, from $1,876,422 to $2,014,659 -
Financing: Convention and Event Services Capital Construction Funds

Denco CS Corporation, Inc is a local, non-minority firm, has signed the "Business
Inclusion & Development” documentation, and proposes to use the following

sub-contractors.
PROJECT CATEGORY: Construction

LOCAL/NON-LOCAL CONTRACT SUMMARY - THIS ACTION ONLY

Amount
Local contracts $102,985.71
Non-local contracts $35,251.36
TOTAL THIS ACTION $138,237.07

LOCAL/NON-LOCAL M/WBE PARTICIPATION THIS ACTION

Local Contractors / Sub-Contractors

Local Certification
OAC Construction HMMB64794N0417
Total Minority - Local
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE PARTICIPATION
This Action
Amount Percent
African American $0.00 0.00%
Hispanic American $26,350.36 19.06%
Asian American $0.00 0.00%
Native American $0.00 0.00%
WBE $0.00 0.00%

Total $26,350.36 19.06%

Amount
$26,350.36

Percent

74.50%
25.50%

100.00%

Percent
25.59%

$26,350.36

25.59%

Participation to Date

Amount Percent
$0.00 0.00%
$705,162.36 35.00%
$0.00 0.00%

$0.00 0.00%

$0.00 0.00%
$705,162.36 35.00%
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on October 6, 2014, Administrative Action No. 14-6841 authorized an
engineering services contract with Campos Engineering, Inc. to provide engineering
services for the replacement of the East Kitchen exhaust system; and,

WHEREAS, on October 14, 2015, Resolution No. 15-1879 authorized Supplemental
Agreement No. 1 to the engineering services contract with Campos Engineering, Inc. to
provide design, construction documents, and construction administration services for
improvements to the East Kitchen; and,

WHEREAS, on February 16, 2016, Administrative Action No. 16-5660 authorized
Supplemental Agreement No. 2 to the engineering services contract with Campos
Engineering, Inc. to provide additional engineering services to complete the renovation
of the East Kitchen; and,

WHEREAS, on May 25, 2016, Resolution No. 16-0809 authorized a contract with
DENCO CS Corporation, Inc. for construction of renovation and improvements to the
East Kitchen of the Kay Bailey Hutchison Convention Center Dallas; and,

WHEREAS, on September 28, 2016, Resolution No. 16-1622 authorized Change Order
No. 1 to the contract with DENCO CS Corporation, Inc. for required construction
changes to the East Kitchen of the Kay Bailey Hutchison; and,

WHEREAS, it is now desirable to authorize Change Order No. 2 to the construction
services contract with DENCO CS Corporation, Inc., for additional work required to
complete the East Kitchen Improvement Project at the Kay Bailey Hutchison Convention
Center Dallas, located at 650 South Griffin Street in the amount of $138,237.07, from
$1,876,421.53 to $2,014,658.60.

Now, Therefore
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is hereby authorized to execute Change Order No. 2
to the Construction Services contract with DENCO CS Corporation, Inc. for additional
work necessary to complete renovation and improvements to the East Kitchen of the
Kay Bailey Hutchison Convention Center Dallas, located at 650 South Griffin Street in
the amount of $138,237.07, increasing the contract from $1,876,421.53 to
$2,014,658.60.

Section 2. That the City Manager is hereby authorized to execute the contract after it
has been approved as to form by the City Attorney.



COUNCIL CHAMBER

January 25, 2017

Section 3. That the Chief Financial Officer is hereby authorized to disburse funds in
accordance with the terms and conditions of the contract from:

Convention Center Capital Construction Funds

Fund 0082, Dept. CCT, Unit W073, Act. CCIM

Obj. 4310, Program PBC00038, CT PBWC00038H1

Vendor No. VS0000062071, in an amount not to exceed $138,237.07

Section 4. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



AGENDA ITEM # 18

KEY FOCUS AREA: Economic Vibrancy
AGENDA DATE: January 25, 2017
COUNCIL DISTRICT(S): 2
DEPARTMENT: Equipment & Building Services
Aviation
CMO: Jill A. Jordan, P.E., 670-5299
Mark McDaniel, 670-3256
MAPSCO: 33D; 33H; 34A; 34E; 34F; 34J; 34K
SUBJECT

Authorize an increase in the construction contract with EAS Contracting L.P. for the
final change order, reconciling deletions and additions of work on the Hold Sign
Relocation Project at Dallas Love Field for a net deductive increase to the contract -
Not to exceed $11,740, from $1,306,252 to $1,317,992 - Financing: Aviation Capital
Construction Funds

BACKGROUND

This project consists of relocating existing runway holding position signs on Runway
13L/31R and Runway 13R/31L to meet current Federal Aviation Administration
Standards. This change order includes additions and deductions to the contract. The
additions to the contract amount to $168,320.47 and the deductions total $156,710.10,
for a net increase to the contract of $11,740.37.

The additional work, amounting to $168,320.47, includes LED light fixtures, trenching,
cables, conduit, pavement markings, and sign panels. The deleted work, totaling
$156,710.10, includes reduction of thermoplastic quantities, airfield 3-module sign,
centerline fixtures, paint removal, job site equipment, labor, and FAA conduit.

ESTIMATED SCHEDULE OF PROJECT

Began Design September 2014
Completed Design March 2015
Begin Construction November 2015

Complete Construction February 2017



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Authorized a professional services contract with Atkins North America, Inc. on
September 24, 2014, for the design and preparation of construction documents for the
Runway Signage and Marking Holding Position Relocation at Dallas Love Field, by
Resolution No. 14-1604.

Authorized a contract with EAS Contracting L.P. on October 28, 2015, to provide
construction services for the Love Field Hold Sign Relocation Project at Dallas Love
Field, by Resolution No. 15-1968.

Authorized Supplemental Agreement No. 1 to the professional services contract with
Atkins North America, Inc. on October 28, 2015, to provide construction administration
and construction management services for the Love Field Hold Sign Project at Dallas
Love Field, by Resolution No. 15-1969.

Information about this item will be provided to the Economic Development Committee
on January 17, 2017.

FISCAL INFORMATION

Aviation Capital Construction Funds - $11,740.37

Design $ 274,722.00
Construction Administration Supplemental Agreement No. 1 $ 415,700.00
Construction Administration Supplemental Agreement No. 2 $ 18,490.00

Construction $1,306,252.00
Change Order No. 1 (this action) $ 11,740.37
Total $2,026,904.37

DBE INFORMATION

The original schedule of contract items and quantities included an anticipated
$366,545.00 in scheduled DBE sub-contracted scope of work. The scheduled items not
required to be performed to complete the project were deleted and totaled $156,710.10,
of which DBE $40,627.56 was intended for subcontracting. The added items required
to be performed to complete the project construction did not include any sub-contracting
opportunities, and the resultant net change order shows a negative participation amount
and percentage. The DBE participation goal for this project is 20.75%. The actual total
DBE participation for the project is 24.73%.

Agenda Date 01/25/2017 - page 2



ETHNIC COMPOSITION

EAS Contracting, L.P.

Hispanic Female
African-American Female
Other Female

White Female

OWNER(S)

EAS Contracting, L.P.
Carroll Edwards, President
Jerry Mills, Partner

Ray Naizer, Partner

MAP

Attached

116
67
74

648

Hispanic Male
African-American Male 74
Other Male
White Male

201

124
1,300
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BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT: Authorize an increase in the construction contract with EAS Contracting
L.P. for the final change order, reconciling deletions and additions of work on the Hold
Sign Relocation Project at Dallas Love Field for a net deductive increase to the contract
- Not to exceed $11,740, from $1,306,252 to $1,317,992 - Financing: Aviation Capital

Construction Funds

EAS is a non-local, non-minority firm, has signed the "Business
Development" documentation, and proposes to use the following sub-contractors.

PROJECT CATEGORY: Construction

Inclusion &

LOCAL/NON-LOCAL CONTRACT SUMMARY - THIS ACTION ONLY

Local contracts
Non-local contracts

TOTAL THIS ACTION

Amount

$11,740.37

$11,740.37

LOCAL/NON-LOCAL DBE PARTICIPATION THIS ACTION

Local Contractors / Sub-Contractors

None

Non-Local Contractors / Sub-Contractors

Non-local Certification

Chambers Engineering BMMB49099N0518

Total Minority - Non-local

TOTAL DBE CONTRACT PARTICIPATION

This Action
Amount Percent
African American ($40,627.56)  (346.05%)
Hispanic American $0.00 0.00%
Asian American $0.00 0.00%
Native American $0.00 0.00%
WBE $0.00 0.00%

Total ($40,627.56)

(346.05%)

Amount

($40,627.56)

Percent

0.00%
100.00%

100.00%

Percent

-346.05%

($40,627.56)

(346.05%)

Participation to Date

Amount Percent
$325,917.44 24.73%
$0.00 0.00%

$0.00 0.00%

$0.00 0.00%

$0.00 0.00%
$325,917.44 24.73%
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, in 1981 the Federal Aviation Administration (FAA) granted Dallas Love
Field a waiver to allow the runway holding position signs and pavement markings to
remain in their existing conditions due to the use of mid-field take offs allowed at that
time; and,

WHEREAS, the current runway hold position markings and signage do not meet
current Federal Aviation Administration standards for Runway Safety Areas at Dallas
Love Field; and,

WHEREAS, in September 2012, the Federal Aviation Administration rescinded a
waiver for Dallas Love Field allowing the runway hold position signage and pavement
markings to remain in their existing locations; and,

WHEREAS, it became necessary to relocate the runway signage and pavement
marking hold positions to meet current Federal Aviation Administration standards for
the runway safety areas at Dallas Love Field; and,

WHEREAS, on September 24, 2014, Resolution No. 14-1604 authorized a
professional services contract with Atkins North America, INC, for the design and
preparation of construction documents for the Hold Sign Relocation Project at Dallas
Love field in the amount of $274,722.00; and,

WHEREAS, bid specifications were developed and publicly advertised for competitive
bids for the Love Field Hold Sign Relocation Project; and,

WHEREAS, one bid was received and opened on June 17, 2015 for the Love Field
Hold Sign Relocation Project at Dallas Love Field as follows:

BIDDER BID AMOUNT

EAS Contracting, L.P. $1,306,252.00

WHEREAS, on October 28, 2015 Resolution No. 15-1968 authorized a construction
contract with EAS Contracting, L.P. for construction of the Love Field Hold Sign
Relocation Project at Dallas Love Field in the amount of $1,306,252.00.

WHEREAS, on October 28, 2015 Resolution No. 15-1969 authorized a professional
services contract with Atkins North America for construction administration and
construction management services for the Love Field Hold Sign Relocation Project at
Dallas Love Field in the amount of $415,700.00.



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on October 12, 2016, Administrative Action No. 16-0934 authorized a
supplemental agreement No. 1 to the contract with Atkins North America for
construction administration and construction management services for the Love Field
Hold Sign Relocation Project at Dallas Love Field in the amount of $18,490.00.

WHEREAS, it is now necessary to authorize Change Order No. 1 to the construction
contract with EAS Contracting L.P. for the final change order, reconciling deletions
and additions of work on the Hold Sign Relocation Project at Dallas Love Field for a
net deductive increase to the contract in the amount of $11,740.37, increasing the
contract from $1,306,252.00 to $1,317,992.37.

Now, Therefore,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is hereby authorized to execute Change Order No.
1 to the construction contract with EAS Contracting L.P. for the final change order,
reconciling deletions and additions of work on the Hold Sign Relocation Project at
Dallas Love Field for a net deductive increase to the contract in the amount of
$11,740.37, increasing the contract , from $1,306,252.00 to $1,317,992.37, after it
has been approved as to form by the City Attorney.

Section 2. That the City will apply for Passenger Facility Charge (PFC) funding at a
later date for the eligible construction cost $11,740.37 of the Love Field Hold Sign
Relocation Project; and upon approval of the PFC for these projects, the Chief
Financial Officer is hereby authorized to transfer from the PFC Fund 0477, Dept. AVI,
cash account 0001 to the Aviation Capital Construction Fund 0131, Dept. AVI, cash
account 0001.

Section 3. That the Chief Financial Officer is hereby authorized to disburse funds in
an amount not to exceed $11,740.37 to be paid to EAS Contracting, L.P. in
accordance with the terms and conditions of the contract from:

Love Field Hold Sign Relocation Project

Aviation Capital Construction Fund

Fund 0131, Department AVI, Unit P919,

Account AAIP, Object 4599, Program

AVIP919 CTAVIHSEASFY15

Vendor #518115, in an amount not to exceed $11,740.37

Section 4. That this resolution shall take effect immediately from and after its
passage in accordance with the provisions of the Charter of the City of Dallas, and it
is accordingly so resolved.



AGENDA ITEM # 19

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): N/A

DEPARTMENT: Intergovernmental Services
City Attorney's Office

CMO: A. C. Gonzalez, 670-3297
Larry Casto, 670-3491

MAPSCO: N/A

SUBJECT

A resolution authorizing a full and final settlement of DFW International Airport Board,
City of Fort Worth and City of Dallas, Plaintiffs v. Chesapeake Explorations LLC and
TOTAL E&P USA, Defendants, Cause No. 236-286059-16, in the 236th Judicial District
of Tarrant County, Texas - Financing: No cost consideration to the City

BACKGROUND

In 2009, the Cities of Dallas and Fort Worth, as the lessors under the Chesapeake
(CHK) lease at DFW, sued CHK on behalf of DFW, regarding the calculation of royalties
and the extent of retained acreage (earned by production).

In 2012, settlements were reached on both disputes. The retained acreage settlement
created a line of demarcation bisecting the airport from southwest to northeast. It was
agreed that CHK was not required to drill southeast of the line unless gas prices
exceeded a certain threshold, which they never did. CHK would retain the acreage
northwest of the line, provided it would drill in that area a minimum of 14 new wells by
the end of 2014. With City Council approval, that deadline was later postponed until the
end of 2015.

It became apparent in late 2015 that CHK would neither meet the drilling obligation nor
pay the value of the production lost. CHK asserted that it could drill vertical wells to
satisfy its drilling obligation, which would be much cheaper for CHK and utterly
unproductive for both parties. The Cities of Dallas and Fort Worth then filed suit again
on behalf of DFW and the proposed settlement has been reached.

The proposed settlement will resolve all outstanding disputes between the parties, in the
referenced litigation.



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On September 10, 2014, the Dallas City Council authorized an amendment to the
mineral lease between the City of Dallas, City of Fort Worth, The Dallas/Fort Worth
International Airport Board, and Chesapeake Exploration, LLC for a one year extension
to Chesapeake's northern sector drilling requirement by Resolution No. 14-1464.

Information about this item will be provided to the Dallas City Council in Executive
Session on January 18, 2017.

Information about this item will be provided to the Transportation and Trinity River
Project Committee on January 23, 2017.

FISCAL INFORMATION

No cost consideration to the City

Agenda Date 01/25/2017 - page 2
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WHEREAS, the Dallas/Fort Worth International Airport (“the Airport”) serves the aviation
needs of the owner cities of Dallas and Fort Worth; and

NOW, THEREFORE,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. That the City of Dallas executes a full and final settlement with
Chesapeake Explorations LLC and Total E&P USA in the 236th Judicial District of

Tarrant County, Texas.

SECTION 2. That the approvals and authorization contained in this resolution are
further conditioned upon similar approvals by the City Council of the City of Fort Worth.

SECTION 3.That this resolution shall take effect immediately from and after its
passage in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM # 20

KEY FOCUS AREA: Culture, Arts and Recreation and Educational Enhancements
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Library

CMO: Joey Zapata, 670-1204

MAPSCO: N/A

SUBJECT

Authorize (1) acceptance of a grant from the Association for Library Service to Children
(ALSC), a division of the American Library Association and funded by the Dollar
General Literacy Foundation called the Strengthening Communities Through Libraries
Grant in the amount of $5,000 for the period January 1, 2017 through May 31, 2017; (2)
establishment of appropriations in an amount not to exceed $5,000 in the Strengthening
Communities Through Libraries Grant-ALSC fund; and (3) execution of the grant
agreement - Total not to exceed $5,000 - Financing: Association for Library Service to
Children Grant Funds

BACKGROUND

The Association for Library Service to Children (ALSC) awards competitive grants to
libraries and regional library systems across the country for children’s programming that
strengthens community opportunities for S.T.E.A.M. (Science, Technology, Engineering,
Art, and Math) learning. The Dallas Public Library received one of these annual grants.

The Strengthening Communities Through Libraries Grant in the amount of $5,000 will
provide S.T.E.A.M. based afterschool programs at five Dallas Public Library branches:
Audelia Road Branch, Hampton-lllinois Branch, Highland Hills Branch, Prairie Creek
Branch, and Timberglen Branch. The collaborative project between the Dallas Public
Library and Equal Heart's AmeriCorps afterschool snack program will provide services
to approximately 300 children from January 1, 2017 through May 31, 2017. This grant
will support the acquisition of toys and learning tools to enhance the planned programs
with hands-on exploration in the areas of science, technology, engineering, art, and
math.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Council will be briefed by memorandum regarding this item.



FISCAL INFORMATION

$5,000 - Association for Library Service to Children Grant Funds
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WHEREAS, the Association for Library Service to Children (ALSC) has awarded the
City of Dallas grant funds to enhance the Dallas Public Library's children's S.T.E.A.M
literacy learning efforts; and

WHEREAS, funds have been awarded to the City of Dallas for the Dallas Public Library
to support the acquisition of learning toys and tools to enhance the learning experience
for all children from all backgrounds; and

WHEREAS, it is recommended that the City Manager is authorized to accept the grant
funds in an amount not to exceed $5,000 for the period January 1, 2017 through May
31, 2017.

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is hereby authorized to accept the Strengthening
Communities Through Libraries Grant from the Association for Library Service to
Children (ALSC), a division of the American Library Association and funded by the
Dollar General Literacy Foundation in an amount not to exceed $5,000.00 for the period
January 1, 2017 through May 31, 2017; and execute the grant agreement.

Section 2. That the Chief Financial Officer is hereby authorized to receive and deposit
grant funds into Fund P120, Department LIB, Unit 2746, Revenue Source 8411, in an
amount not to exceed $5,000.00.

Section 3. That the City Manager is hereby authorized to establish appropriations in
Fund P120, Department LIB, Unit 2746, various object codes in an amount not to
exceed $5,000.00 per the attached Schedule.

Section 4. That the Chief Financial Officer is hereby authorized to disburse funds from
Fund P120, Department LIB, Unit 2746, various object codes in an amount not to
exceed $5,000.00 per the attached Schedule.

Section 5. That the City Manager is hereby authorized to reimburse the granting
agency any expenditures identified as ineligible and notify the appropriate City Council
Committee of expenditures identified as ineligible not later than 30 days after the
reimbursement.

Section 6. That the City Manager shall keep the appropriate City Council Committee
informed of all final granting agency monitoring reports not later than 30 days after the
receipt of the report.
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Section 7. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



Association for Library Service to Children
Strengthening Communities Through Libraries Grant
Fund P120, Dept. LIB, Unit 2746

Object Code Description Budget
2110 Office Supplies S 500
2280 Other Supplies 4,000
3030 Printing 500

Total S 5,000







AGENDA ITEM # 21

KEY FOCUS AREA: Culture, Arts and Recreation and Educational Enhancements
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Library

CMO: Joey Zapata, 670-1204

MAPSCO: N/A

SUBJECT

Authorize (1) the acceptance of a grant from the Texas State Library and Archives
Commission (FAIN No. LS-00-15-0044-15, CFDA No. 45.310) in the amount of
$57,458, for partial reimbursement of interlibrary loan services’ direct costs for the
period September 1, 2015 through August 31, 2016; and (2) execution of the grant
agreement - Not to exceed $57,458 - Financing: Texas State Library and Archives
Commission Grant Funds

BACKGROUND

Interlibrary Loan (ILL) is a service that allows customers to request materials owned by
another library system. Prior to August 31, 2012, when the Texas State Legislature
eliminated funding for interlibrary loan services, the Dallas Public Library served as a
TexNet Center and received funding for the interlibrary loan service. Since then, the
Dallas Public Library has absorbed the cost and continued to provide the service.

The Texas State Library Commission is providing reimbursement payments to Texas
public libraries who made interlibrary loan lends in State Fiscal Year 2015. The Dallas
Public Library completed 8,127 lends using the Navigator ILL system in State Fiscal
Year 2016, and will receive a total payment of $57,457.89.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On January 28, 2015, the City Council accepted grant funds from the Texas State
Library and Archives Commission for partial reimbursement of Interlibrary Loan
Service's direct costs (FAIN No. LS-00-13-0044-13, CFDA No. 45.310) in the amount of
$21,902.50 that occurred during the period September 1, 2013 to August 31, 2014, by
Resolution No. 15-0170.



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS) (Continued)

On January 13, 2016, the City Council accepted grant funds from the Texas State
Library and Archives Commission for partial reimbursement of Interlibrary Loan
Service's direct costs (FAIN No. LS-00-14-0044-14, CFDA No. 45.310) in the amount of
$38,823.03 that occurred during the period September 1, 2014 to August 31, 2015, by
Resolution No. 16-0080.

Council will be briefed by memorandum regarding this item.

FISCAL INFORMATION

$57,457.89 - Texas State Library and Archives Commission Grant Funds
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WHEREAS, the Dallas Public Library provides Interlibrary Loan (ILL) service to its
customers, allowing them to request materials owned by another library system; and

WHEREAS, the Dallas Public Library completed 8,127 lends using the Navigator ILL
system in State Fiscal Year 2016; and

WHEREAS, the Texas State Library Commission is providing reimbursement payments
to Texas public libraries who made interlibrary loan lends in State Fiscal Year 2016; and

WHEREAS, it is recommended that the City Manager be authorized to accept the grant
award in an amount not to exceed $57,457.89 for the period September 1, 2015 through
August 31, 2016.

NOW, THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is hereby authorized to accept a grant from the
Texas State Library and Archives Commission for partial reimbursement of Interlibrary
Loan Service’s direct costs (FAIN No. LS-00-15-0044-15, CFDA No. 45.310) in the
amount of $57,457.89 for the period September 1, 2015 to August 31, 2016; and
execute the grant agreement.

Section 2. That the Chief Financial Officer is hereby authorized to deposit grant funds
into Fund F516, Department LIB, Unit 2105, Revenue Source 6506 in an amount not to
exceed $57,457.89.

Section 3. That the City Manager is hereby authorized to establish appropriations in
accordance with the grant agreement in Interlibrary Loan FY16 Fund F516, Department
LIB, Unit 2105, various object codes in an amount not to exceed $57,457.89 per
attached Schedule.

Section 4. That the Chief Financial Officer is hereby authorized to disburse funds
from Fund F516, Department LIB, Unit 2105, various object codes in accordance with
the grant agreement in an amount not to exceed $57,457.89 per attached Schedule.

Section 5. That the City Manager is hereby authorized to reimburse to the granting
agency any expenditure identified as ineligible. The City Manager shall notify the
appropriate City Council Committee of expenditures identified as ineligible not later than
30 days after the reimbursement.



COUNCIL CHAMBER

January 25, 2017

Section 6. That the City Manager shall keep the appropriate City Council Committee
informed of all final granting agency monitoring reports not later than 30 days after the
receipt of the report.

Section 7. That this resolution shall take effect immediately from and after its
passage in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



Interlibrary Loan 2016 Reimbursement
Fund F516, Unit 2105

Object Code Description Budget
3090 City Forces S 57,457.89

Total $ 57,457.89







AGENDA ITEM # 22

KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): 6

DEPARTMENT: Mobility and Street Services
CMO: Jill A. Jordan, P.E., 670-5299
MAPSCO: 44Q

SUBJECT

Authorize approval of the recommended plan for the proposed alignment of Amonette
Street from Akron Street to Commerce Street, new construction - Financing: No cost
consideration to the City

BACKGROUND

The West Dallas Gateway project was funded in the 2012 Bond Program. The project
entails constructing new street crossings under the Union Pacific Railroad (UPRR)
tracks in west Dallas that will allow for planned street connections on Amonette Street,
Herbert Street and Bataan Street between Singleton Boulevard and Commerce Street.
On June 19, 2013, these three street segments were added to the City of Dallas
Thoroughfare Plan by Resolution No. 13-1041. The design of the West Dallas Gateway
project is being administered in two phases. Phase | entails conceptual/preliminary
design, including the development of roadway alignments, for Amonette Street, Herbert
Street and Bataan Street between Singleton Boulevard and Commerce Street. Phase Il
entails detailed final design for the planned underpasses at the UPRR tracks and
paving, drainage and streetscape design. On January 8, 2014, Resolution No. 14-0117
authorized a professional services contract for engineering services for the West Dallas
Gateway, Phase | project.

This action will establish the alignment and right-of-way configuration/needs for
Amonette Street between Akron Street and Commerce Street. The proposed alignment
for this action will accommodate a two-lane undivided roadway with on-street parking
within 54 feet of right-of-way as called for in Planned Development District No. 891 and
the City of Dallas Thoroughfare Plan. The alignment for Amonette Street from Singleton
Boulevard to Akron Street was previously approved on August 12, 2015, by Resolution
No. 15-1386.



BACKGROUND (Continued)

Public meetings were conducted on October 28, 2014, and again on June 29, 2016
where the preliminary Amonette Street from Akron Street to Commerce Street staff
recommended alignment was presented. The staff recommended alignment will impact
and require right-of-way acquisition from nine properties; however, there are no
anticipated residential or business displacements. The proposed street alignment also
crosses Union Pacific Railroad (UPRR) tracks/right-of-way, so the new roadway will
require a permit/agreement with UPRR. There is no known opposition to the proposed
staff recommended alignment for Amonette Street between Akron Street and
Commerce Street.

ESTIMATED SCHEDULE OF PROJECT

Phase |

Began Investigation/Study February 2014
Complete Investigation Study January 2017
Phase I

Begin Design March 2017
Complete Design May 2018
Begin Construction August 2018
Complete Construction December 2020

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Authorized an amendment to the City of Dallas Thoroughfare Plan to add Amonette
Street, Herbert Street and Bataan Street between Singleton Boulevard and Commerce
Street on June 19, 2013, by Resolution No. 13-1041.

Authorized a professional services contract with URS Corporation for engineering
design services for West Dallas Gateway project, Phase | on January 8, 2014, by
Resolution No. 14-0117.

Authorized approval of the alignment and right-of-way configuration/needs for Amonette
Street from Singleton Boulevard to Akron Street on August 12, 2015, by Resolution No.
15-1386.

Information about this item will be provided to the Transportation and Trinity River
Project Committee on January 23, 2017.
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FISCAL INFORMATION

No cost consideration to the City.
MAP

Attached.
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on June 19, 2013, Resolution No. 13-1041 authorized an amendment to
the City of Dallas Thoroughfare Plan to add Amonette Street, Herbert Street and Bataan
Street between Singleton Boulevard and Commerce Street; and,

WHEREAS, on January 8, 2014, Resolution No. 14-0117 authorized a professional
services contract with URS Corporation for engineering design services for West Dallas
Gateway project, Phase I, in the amount of $546,645; and,

WHEREAS, on June 26, 2014, Administrative Action No. 14-6387 authorized
Supplemental Agreement No. 1 for engineering design services with URS Corporation
for traffic engineering and cultural resources investigation of Phase I, of the West Dallas
Gateway project, in the amount of $33,058; and,

WHEREAS, on August 12, 2015, Resolution No. 15-1386 approved the proposed
alignment that will accommodate a two-lane undivided roadway with on-street parking
within 54 feet of right-of-way for Amonette Street from Singleton Boulevard to Akron
Street from its current alignment; and,

WHEREAS, on October 20, 2015, Administrative Action No. 15-7072 authorized
Supplemental Agreement No. 2 for engineering design services with URS Corporation
to address changes to the rail structure concept, additional drainage analysis and data
collection for the traffic study needed for Phase I, of the West Dallas Gateway project, in
the amount of $16,931; and,

WHEREAS, on November 28, 2016, Administrative Action No. 16-6977 authorized
Supplemental Agreement No. 3 for engineering design services with URS Corporation
to provide additional survey services for Phase I, of the West Dallas Gateway project, in
the amount of $27,189; and,

WHEREAS, it is now desirable to establish and approve the proposed alignment that
will accommodate a two-lane undivided roadway with on-street parking within 54 feet of
right-of-way for Amonette Street from Akron Street to Commerce Street, from its current
alignment.

Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the proposed alignment of Amonette Street from Akron Street to
Commerce Street as shown and depicted on the attached drawing numbered 221D-34,

recorded in the City of Dallas, Mobility and Street Services Survey Records Vault, is
hereby approved.



COUNCIL CHAMBER

January 25, 2017

Section 2. That the Director of Mobility and Street Services is authorized to make
minor changes in the street alignment as necessary for the engineering design of this
project.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.
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BACKGROUND (Continued)

Public meetings were conducted on October 28, 2014, and again on June 29, 2016
where the preliminary Bataan Street from Singleton Boulevard to Commerce Street staff
recommended alignment was presented. The staff recommended alignment will impact
and require right-of-way acquisition from twenty properties, with one anticipated
commercial property displacement. The proposed street alignment also crosses the
Union Pacific Railroad (UPRR) tracks/right-of-way, so the new roadway will require a
permit/agreement with UPRR. The commercial property anticipated to be impacted is
located at 601 Fort Worth Avenue. The owner of this property contacted staff and
requested the proposed roundabout where the new Bataan Street will intersect with
Commerce Street/Fort Worth Avenue be moved to the east so as to not impact his
property. Staff studied the feasibility of shifting the proposed roundabout, but
determined it was not feasible to shift the roundabout far enough to avoid the property
at 601 Fort Worth Avenue as it would degrade traffic operations at the intersection and
create safety concerns.

ESTIMATED SCHEDULE OF PROJECT

Phase |

Began Investigation/Study February 2014
Complete Investigation Study January 2017
Phase II

Begin Design March 2017
Complete Design May 2018
Begin Construction August 2018
Complete Construction December 2020

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Authorized an amendment to the City of Dallas Thoroughfare Plan to add Amonette
Street, Herbert Street and Bataan Street between Singleton Boulevard and Commerce
Street on June 19, 2013, by Resolution No. 13-1041.

Authorized a professional services contract with URS Corporation for engineering
design services for West Dallas Gateway project, Phase | on January 8, 2014, by
Resolution No. 14-0117.

Information about this item will be provided to the Transportation and Trinity River
Project Committee on January 23, 2017.

Agenda Date 01/25/2017 - page 2



FISCAL INFORMATION

No cost consideration to the City.
MAP

Attached.

Agenda Date 01/25/2017 - page 3
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on June 19, 2013, Resolution No. 13-1041 authorized an amendment to
the City of Dallas Thoroughfare Plan to add Amonette Street, Herbert Street and Bataan
Street between Singleton Boulevard and Commerce Street; and,

WHEREAS, on January 8, 2014, Resolution No. 14-0117 authorized a professional
services contract with URS Corporation for engineering design services for West Dallas
Gateway project, Phase I, in the amount of $546,645; and,

WHEREAS, on June 26, 2014, Administrative Action No. 14-6387 authorized
Supplemental Agreement No. 1 for engineering design services with URS Corporation
for traffic engineering and cultural resources investigation of Phase I, of the West Dallas
Gateway project, in the amount of $33,058; and,

WHEREAS, on October 20, 2015, Administrative Action No. 15-7072 authorized
Supplemental Agreement No. 2 for engineering design services with URS Corporation
to address changes to the rail structure concept, additional drainage analysis and data
collection for the traffic study needed for Phase I, of the West Dallas Gateway project, in
the amount of $16,931; and,

WHEREAS, on November 28, 2016, Administrative Action No. 16-6977 authorized
Supplemental Agreement No. 3 for engineering design services with URS Corporation
to provide additional survey services for Phase I, of the West Dallas Gateway project, in
the amount of $27,189; and,

WHEREAS, it is now desirable to establish and approve the proposed alignment that
will accommodate a two-lane undivided roadway with on-street parking within 54 feet of
right-of-way for Bataan Street from Singleton Boulevard to Commerce Street, from its
current alignment.

Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the proposed alignment of Bataan Street from Singleton Boulevard to
Commerce Street as shown and depicted on the attached drawing numbered 221D-32,

recorded in the City of Dallas, Mobility and Street Services Survey Records Vault, is
hereby approved.



COUNCIL CHAMBER

January 25, 2017

Section 2. That the Director of Mobility and Street Services is authorized to make
minor changes in the street alignment as necessary for the engineering design of this
project.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.
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AGENDA ITEM # 24

KEY FOCUS AREA: Economic Vibrancy
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): 6

DEPARTMENT: Mobility and Street Services
CMO: Jill A. Jordan, P.E., 670-5299
MAPSCO: 44Q

SUBJECT

Authorize approval of the recommended plan for the proposed alignment of Herbert
Street from Akron Street to Commerce Street, new construction - Financing: No cost
consideration to the City

BACKGROUND

The West Dallas Gateway project was funded in the 2012 Bond Program. The project
entails constructing new street crossings under the Union Pacific Railroad (UPRR)
tracks in west Dallas that will allow for planned street connections on Amonette Street,
Herbert Street and Bataan Street between Singleton Boulevard and Commerce Street.
On June 19, 2013, these three street segments were added to the City of Dallas
Thoroughfare Plan by Resolution No. 13-1041. The design of the West Dallas Gateway
project is being administered in two phases. Phase | entails conceptual/preliminary
design, including the development of roadway alignments, for Amonette Street, Herbert
Street and Bataan Street between Singleton Boulevard and Commerce Street. Phase Il
entails detailed final design for the planned underpasses at the UPRR tracks and
paving, drainage and streetscape design. On January 8, 2014, Resolution No. 14-0117
authorized a professional services contract for engineering services for the West Dallas
Gateway, Phase | project.

This action will establish the alignment and right-of-way configuration/needs for Herbert
Street between Akron Street and Commerce Street. The proposed alignment for this
action will accommodate a two-lane undivided roadway with on-street parking within 56
feet of right-of-way as called for in the Planned Development District No. 891 and the
City of Dallas Thoroughfare Plan. The alignment for Herbert Street from Singleton
Boulevard to Akron Street was previously approved on August 12, 2015, by Resolution
No. 15-1387.



BACKGROUND (Continued)

Public meetings were conducted on October 28, 2014, and again on June 29, 2016
where the preliminary Herbert Street from Akron Street to Commerce Street staff
recommended alignment was presented. The staff recommended alignment will impact
and require right-of-way acquisition from ten properties; however, there are no
anticipated residential or business displacements. The proposed street alignment also
crosses the Union Pacific Railroad (UPRR) tracks/right-of-way, so the new roadway will
require a permit/agreement with UPRR. Staff received one letter in opposition to the
planned new roadway and staff recommended alignment stating it would devalue their
property and make it undevelopable. Staff worked closely with representatives for this
property owner and were able to slightly shift the alignment so as to lessen the impact
to the property and better accommodate the proposed development at this location.

ESTIMATED SCHEDULE OF PROJECT

Phase |

Began Investigation/Study February 2014
Complete Investigation Study January 2017
Phase I

Begin Design March 2017
Complete Design May 2018
Begin Construction August 2018
Complete Construction December 2020

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Authorized an amendment to the City of Dallas Thoroughfare Plan to add Amonette
Street, Herbert Street and Bataan Street between Singleton Boulevard and Commerce
Street on June 19, 2013, by Resolution No. 13-1041.

Authorized a professional services contract with URS Corporation for engineering
design services for West Dallas Gateway project, Phase | on January 8, 2014, by
Resolution No. 14-0117.

Authorized approval of the alignment and right-of-way configuration/needs for Herbert

Street from Singleton Boulevard to Akron Street on August 12, 2015, by Resolution No.
15-1387.

Agenda Date 01/25/2017 - page 2



PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS) (Continued)

Information about this item will be provided to the Transportation and Trinity River
Project Committee on January 23, 2017.

FISCAL INFORMATION

No cost consideration to the City
MAP

Attached.

Agenda Date 01/25/2017 - page 3
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on June 19, 2013, Resolution No. 13-1041 authorized an amendment to
the City of Dallas Thoroughfare Plan to add Amonette Street, Herbert Street and Bataan
Street between Singleton Boulevard and Commerce Street; and,

WHEREAS, on January 8, 2014, Resolution No. 14-0117 authorized a professional
services contract with URS Corporation for engineering design services for West Dallas
Gateway project, Phase I, in the amount of $546,645; and,

WHEREAS, on June 26, 2014, Administrative Action No. 14-6387 authorized
Supplemental Agreement No. 1 for engineering design services with URS Corporation
for traffic engineering and cultural resources investigation of Phase I, of the West Dallas
Gateway project, in the amount of $33,058; and,

WHEREAS, on August 12, 2015, Resolution No. 15-1387 approved the proposed
alignment that will accommodate a two-lane undivided roadway with on-street parking
within 56 feet of right-of-way for Herbert Street from Singleton Boulevard to Akron Street
from its current alignment; and,

WHEREAS, on October 20, 2015, Administrative Action No. 15-7072 authorized
Supplemental Agreement No. 2 for engineering design services with URS Corporation
to address changes to the rail structure concept, additional drainage analysis and data
collection for the traffic study needed for Phase I, of the West Dallas Gateway project, in
the amount of $16,931; and,

WHEREAS, on November 28, 2016, Administrative Action No. 16-6977 authorized
Supplemental Agreement No. 3 for engineering design services with URS Corporation
to provide additional survey services for Phase I, of the West Dallas Gateway project, in
the amount of $27,189; and,

WHEREAS, it is now desirable to establish and approve the proposed alignment that
will accommodate a two-lane undivided roadway with on-street parking within 56 feet of
right-of-way for Herbert Street from Akron Street to Commerce Street, from its current
alignment.

Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the proposed alignment of Herbert Street from Akron Street to
Commerce Street as shown and depicted on the attached drawing numbered 221D-35,

recorded in the City of Dallas, Mobility and Street Services Survey Records Vault, is
hereby approved.



COUNCIL CHAMBER

January 25, 2017

Section 2. That the Director of Mobility and Street Services is authorized to make
minor changes in the street alignment as necessary for the engineering design of this
project.

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.
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AGENDA ITEMS # 25,26

KEY FOCUS AREA: Economic Vibrancy
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): 1

DEPARTMENT: Mobility and Street Services
CMO: Jill A. Jordan, P.E., 670-5299
MAPSCO: 54G

SUBJECT

Jefferson Boulevard from Zang Boulevard to Adams Avenue

*

Ratification of the rejection of all bids for the construction of street paving, storm
drainage, streetscape, street lighting, landscape, and water adjustment
improvements for Jefferson Boulevard from Zang Boulevard to Adams Avenue; and,
ratification of the re-advertisement of new bids - Financing: No cost consideration to
the City

Authorize a contract with Texas Standard Construction, Ltd., lowest responsible
bidder of three, for the construction of street paving, storm drainage, streetscape,
street lighting, landscape, and water adjustment improvements for Jefferson
Boulevard from Zang Boulevard to Adams Avenue - Not to exceed $2,030,569 -
Financing: 2012 Bond Funds

BACKGROUND

A professional services contract with Salcedo Group, Inc. was authorized on June 25,
2014, by Resolution No. 14-1013 for the engineering design of streetscape
improvements for West Davis Street from Zang Boulevard to Montclair Avenue. On
November 12, 2014, Resolution No. 14-1919 authorized Supplemental Agreement No.
1 to the contract with Salcedo Group, Inc. for additional engineering services along
Jefferson Boulevard from Zang Boulevard to Adams Avenue. The project scope entails
streetscape, landscaping, sidewalk improvements, new LED street and pedestrian
lighting and a new asphalt overlay on Jefferson Boulevard from Zang Boulevard to
Adams Avenue.



BACKGROUND (Continued)

The project was originally advertised for construction on August 10, 2016, and the bid
opening took place on August 26, 2016. Two bids were received for the project;
however, the low bid was approximately 60% higher than the engineer's estimate for the
project. Due to funding constraints, staff proceeded to modify the project scope in order
to bring the project within budget, and subsequently re-advertised the project in
November 2016. This action will ratify the rejection of all original bids and ratify the
re-advertisement of new bids. This action will also authorize a contract with Texas
Standard Construction, Ltd. for the construction of street paving, storm drainage,
streetscape, street lighting, landscape, and water adjustment improvements for
Jefferson Boulevard from Zang Boulevard to Adams Avenue.

The following chart shows Texas Standard Construction, Ltd.'s completed contractual
activities for the past three years:

STS WTR PKR
Projects Completed 12 0 4
Change Orders 1 0 0
Projects Requiring Liquidated Damages 0 0 0
Projects Completed by Bonding Company 0 0 0
ESTIMATED SCHEDULE OF PROJECT
Began Design December 2014
Completed Design August 2016
Begin Construction March 2017
Complete Construction October 2017

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

Authorized a professional services contract with Salcedo Group, Inc. for engineering
services on June 25, 2014, by Resolution No. 14-1013.

Authorized Supplemental Agreement No. 1 to the professional services contract with
Salcedo Group, Inc. for engineering services on November 12, 2014, by Resolution No.
14-19109.

Information about this item will be provided to the Transportation and Trinity River
Project Committee on January 23, 2017.

Agenda Date 01/25/2017 -page 2



FISCAL INFORMATION

2012 Bond Funds - $2,030,568.45

Design $ 299,881.00
Supplemental Agreement No. 1 $ 207,920.00
Supplemental Agreement No. 2 $ 7,500.00

Construction (this action)

Paving & Drainage - STS $2,030,568.45

Total $2,545,869.45

M/WBE INFORMATION

See attached.

ETHNIC COMPOSITION

Texas Standard Construction, Ltd.

Hispanic Female 3 Hispanic Male 87
African-American Female 0 African-American Male 3
Other Female 0 Other Male 0
White Female 4 White Male 8

BID INFORMATION

The following bids with quotes were received and opened on December 2, 2016:
*Denotes successful bidder(s)

BIDDERS BID AMOUNT

*Texas Standard Construction, Ltd. $2,030,568.45
P. O. Box 210768
Dallas, Texas 75211

Gibson & Associates, Inc. $2,265,087.33
Ark Contracting Services $2,719,835.00
Engineer's Estimate: STS $1,615,825.00

Agenda Date 01/25/2017 -page 3



OWNER

Texas Standard Construction, Ltd.
Ronald H. Dalton, President

MAP

Attached.

Agenda Date 01/25/2017 -page 4



BUSINESS INCLUSION AND DEVELOPMENT PLAN SUMMARY

PROJECT:  Authorize a contract with Texas Standard Construction, Ltd., lowest
responsible bidder of three, for the construction of street paving, storm drainage,
streetscape, street lighting, landscape, and water adjustment improvements for
Jefferson Boulevard from Zang Boulevard to Adams Avenue - Not to exceed

$2,030,569 - Financing: 2012 Bond Funds

Texas Standard Construction, Ltd. is a local, non-minority firm, has signed the
"Business Inclusion & Development" documentation, and proposes to use the following

sub-contractors.
PROJECT CATEGORY: Construction

LOCAL/NON-LOCAL CONTRACT SUMMARY

Amount Percent
Total local contracts $2,030,568.45 100.00%
Total non-local contracts $0.00 0.00%
TOTAL CONTRACT $2,030,568.45 100.00%
LOCAL/NON-LOCAL M/WBE PARTICIPATION
Local Contractors / Sub-Contractors
Local Certification Amount Percent
Kenyatta Sand and Gravel BMDB62563Y0517 $571,813.00 28.16%
Total Minority - Local $571,813.00 28.16%
Non-Local Contractors / Sub-Contractors
None
TOTAL M/WBE CONTRACT PARTICIPATION
Local Percent Local & Non-Local Percent
African American $571,813.00 28.16% $571,813.00 28.16%
Hispanic American $0.00 0.00% $0.00 0.00%
Asian American $0.00 0.00% $0.00 0.00%
Native American $0.00 0.00% $0.00 0.00%
WBE $0.00 0.00% $0.00 0.00%
Total $571,813.00 28.16% $571,813.00 28.16%
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COUNCIL CHAMBER

January 25, 2017

WHEREAS, on June 25, 2014, Resolution No. 14-1013 authorized a professional
services contract with Salcedo Group, Inc. for the engineering services for Jefferson
Boulevard from Zang Boulevard to Adams Avenue, in the amount of $299,881.00; and,

WHEREAS, on November 12, 2014, Resolution No. 14-1919 authorized Supplemental
Agreement No. 1 to the contract with Salcedo Group, Inc. for additional engineering
services along Jefferson Boulevard from Zang Boulevard to Adams Avenue for
streetscape improvements, in the amount of $207,920.00, increasing the contract from
$299,881.00 to $507,801.00; and,

WHEREAS, on October 13, 2015, Administrative Action No. 15-7135 authorized
Supplemental Agreement No. 2 to the contract with Salcedo Group, Inc. for additional
engineering services to provide a lighting analysis for Jefferson Boulevard from Zang
Boulevard to Adams Avenue, in the amount of $7,500.00, increasing the contract from
$507,801.00 to $515,301.00; and,

WHEREAS, bids were received on August 26, 2016, for the construction of Jefferson
Boulevard improvements from Zang Boulevard to Adams Avenue; and,

WHEREAS, at the bid opening on August 26, 2016, two bids were received for the
project; however, the low bid was approximately 60% higher than the engineer's
estimate for the project; and,

WHEREAS, due to funding constraints, City staff proceeded to modify the project scope
in order to bring the project within budget, and subsequently re-advertised the project in
November 2016; and,

WHEREAS, it is now necessary for the City Council to ratify City staff's rejection of all
bids opened on August 26, 2016 for Jefferson Boulevard improvements from Zang
Boulevard to Adams Avenue; and, to ratify the re-advertisement of new bids.

Now, Therefore,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Council hereby ratifies City staff's rejection of all bids for the
construction of street paving, storm drainage, streetscape, street lighting, landscape,
and water adjustment improvements for Jefferson Boulevard from Zang Boulevard to
Adams Avenue; and, ratify the re-advertisement of new bids.

Section 2. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on June 25, 2014, Resolution No. 14-1013 authorized a professional
services contract with Salcedo Group, Inc. for the engineering services for Jefferson
Boulevard from Zang Boulevard to Adams Avenue, in the amount of $299,881.00; and,

WHEREAS, on November 12, 2014, Resolution No. 14-1919 authorized Supplemental
Agreement No. 1 to the contract with Salcedo Group, Inc. for additional engineering
services along Jefferson Boulevard from Zang Boulevard to Adams Avenue for
streetscape improvements, in the amount of $207,920.00, increasing the contract from
$299,881.00 to $507,801.00; and,

WHEREAS, on October 13, 2015, Administrative Action No. 15-7135 authorized
Supplemental Agreement No. 2 to the contract with Salcedo Group, Inc. for additional
engineering services to provide a lighting analysis for Jefferson Boulevard from Zang
Boulevard to Adams Avenue, in the amount of $7,500.00, increasing the contract from
$507,801.00 to $515,301.00; and,

WHEREAS, bids were received on August 26, 2016, for the construction of Jefferson
Boulevard improvements from Zang Boulevard to Adams Avenue; and,

WHEREAS, at the original bid opening on August 26, 2016, two bids were received for
the project; however, the low bid was approximately 60% higher than the engineer's
estimate for the project; and,

WHEREAS, due to funding constraints, City staff proceeded to modify the project scope
in order to bring the project within budget, and subsequently re-advertised the project in
November 2016; and,

WHEREAS, bids were received again on December 2, 2016, for the construction of
street paving, storm drainage, streetscape, street lighting, landscape, and water
adjustment improvements for Jefferson Boulevard from Zang Boulevard to Adams
Avenue as follows:

BIDDERS BID AMOUNT
Texas Standard Construction, Ltd. $2,030,568.45
Gibson & Associates, Inc. $2,265,087.33
Ark Contracting Services $2,719,835.00

Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:



COUNCIL CHAMBER

January 25, 2017

Section 1. That the City Manager is hereby authorized to execute a contract with
Texas Standard Construction, Ltd. for the construction of street paving, storm drainage,
streetscape, street lighting, landscape, and water adjustment improvements for
Jefferson Boulevard from Zang Boulevard to Adams Avenue in an amount not to
exceed $2,030,568.45, this being the lowest responsive bid received as indicated by the
tabulation of bids, after it has been approved as to form by the City Attorney.

Section 2. That the Chief Financial Officer is hereby authorized to disburse funds in
accordance with the terms and conditions of the contract from:

Street and Transportation Improvements Fund

Fund 3U22, Department STS, Unit S395, Act. THRF

Obj. 4510, Program #PB12S395, CT STS12S395D1

Vendor #508379, in an amount not to exceed $2,030,568.45

Section 3. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM # 27

KEY FOCUS AREA: Economic Vibrancy
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Mobility and Street Services
CMO: Jill A. Jordan, P.E., 670-5299
MAPSCO: N/A

SUBJECT

Authorize (1) a substantial amendment to the Texas Department of Transportation Local
Transportation Project Advance Funding Agreement (LPAFA Agreement No. CSJ
0918-45-820), a previously approved Interlocal Agreement, to terminate the existing
agreement as a result of an adjustment in the regional Transportation Improvement
Program (TIP); (2) a new and updated LPAFA Interlocal Agreement with the Texas
Department of Transportation (Agreement No. CSJ 0918-45-820/CFDA No. 20.205) to
replace the existing agreement for a Congestion Mitigation/Air Quality Program Project
and Surface Transportation Program-Metropolitan Mobility Program Project Off-System
to provide safety improvement projects at various Dallas intersections through
engineering and construction services; (3) the receipt and deposit of additional funds
from the Federal Highway Administration passed through the Texas Department of
Transportation through the new LPAFA for engineering and construction services in the
amount of $163,000; (4) an increase in the local match in the amount of $14,157 from
$303,800 to $317,957; (5) an increase in appropriations in the Traffic Safety Program
Fund in an amount not to exceed $163,000; (6) termination of the existing agreement;
and (7) execution of the new agreement - Not to exceed $177,157 - Financing: Texas
Department of Transportation Grant Funds ($163,000) and 2006 Bond Funds ($14,157)

BACKGROUND

This action includes terminating the current agreement and executing a new agreement
to provide for engineering and construction services to improve traffic safety
improvement projects at various intersections throughout the City of Dallas.



BACKGROUND (Continued)

The new agreement will increase appropriations by $177,157, from $703,800 to
$880,957. The total amended project cost is $927,070 that includes the federal
reimbursement of $563,000, the local match of $317,957, and the $46,113 in State
indirect costs. The City’s corresponding match for the project will increase by $14,157
from $303,800 to $317,957. This agreement modification is a result of an adjustment in
the regional Transportation Improvement Program (TIP).

The previous overall project had a budget of up to $703,800 (TxDOT Funds - $400,000;
2003 Bond Funds - $214,475; 2006 Bond Funds - $89,325) for engineering and
construction improvements. The new overall project will total $927,070 (TxDOT Funds -
$563,000; State Indirect Costs - $46,113; 2003 Bond Funds - $214,475; and 2006 Bond
Funds - $103,482.00).

This agreement will provide for small-scale, low-cost improvements at the selected
intersections (less than $20,000 per location). The increase of approximately eight
intersections are anticipated with this new funding. The total number of locations funded
could be higher if improvement costs are less than $20,000 per location. Additional
intersections will be determined as locations are identified.

Some of the projects were completed between 2008 and 2011.

TxDOT required a warrant check calculated at $5,957. This check was previously paid
and will not be reissued.

ESTIMATED SCHEDULE OF PROJECT

Began Project January 2007
Complete Project January 2020

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

The City Council authorized an Interlocal agreement with the Texas Department of
Transportation on December 12, 2007, by Council Resolution No. 07-3728.

Information about this item will be provided to the Transportation and Trinity River
Project Committee on January 23, 2017.

Agenda Date 01/25/2017 - page 2



FISCAL INFORMATION

Texas Department of Transportation Grant Funds $163,000.00
2006 Bond Funds $ 14,157.00

Total Project Cost:

Texas Department of Transportation Grant Funds (this action) $ 163,000.00
Texas Department of Transportation Grant Funds (prior action) $ 400,000.00
State Indirect Costs $ 46,113.00
2003 Bond Funds $ 214,475.00
2006 Bond Funds (includes $14,157 local match per this action) $ 103,482.00

Total $927,070.00

Agenda Date 01/25/2017 - page 3



COUNCIL CHAMBER

January 25, 2017

WHEREAS, on December 12, 2007, Resolution No. 07-3728 authorized an Interlocal
Agreement with the Texas Department of Transportation to provide safety improvement
projects at various Dallas intersections; and,

WHEREAS, the Regional Transportation Council has authorized additional monies to
fund a Dallas Traffic Safety Program to reduce motor-vehicle accidents and implement
countermeasures to improve safety; and,

WHEREAS, the Texas Department of Transportation (TxDOT) has been authorized to
administer the funding for this program; and,

WHEREAS, due to the funding changes in the Transportation Improvement Program for
the Dallas-Fort Worth Metropolitan Area, the funding reorganization must be reflected in
the project; and,

WHEREAS, it is in the best interest of the City of Dallas and TxDOT to execute an
amendment to terminate the previous interlocal agreement and execute a new, updated
interlocal agreement; and,

WHEREAS, the City desires to enter into an Interlocal Agreement with TxDOT to
receive funding to enhance software to analyze accident reports, identify priority
locations with accident trends, and implement countermeasures to eliminate those
trends; and,

WHEREAS, the City identifies a previously written warrant check for $5,957 as required
match for this project; and,

WHEREAS, the full project will provide up to $875,000 to fund traffic signal engineering
and construction improvements; and,

WHEREAS, TxDOT will provide up to $46,113 to fund indirect costs and fees; and,
WHEREAS, the 2003 / 2006 Bond Programs authorized funding for the Traffic Safety

Program and current funds (subject to annual appropriations) will be used to provide
local match requirement.



COUNCIL CHAMBER

January 25, 2017

Now, Therefore,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the City Manager is authorized to rescind the Local Transportation
Project Advance Funding Agreement (LPAFA) with the Texas Department of
Transportation (Interlocal Agreement No. CSJ #0918-45-820), previously approved on
December 12, 2007, by Resolution No. 07-3728 in the amount of $703,800, as a result
of an adjustment in the regional Transportation Improvement Program (TIP), upon
approval as to form by the City Attorney.

Section 2. That the City Manager is authorized to (1) execute a new and updated
LPAFA Interlocal Agreement with the Texas Department of Transportation (Agreement
No. CSJ #0918-45-820/CFDA No. 20.205) to replace the existing agreement, for a
Congestion Mitigation/Air Quality Program Project and Surface Transportation
Program-Metropolitan Mobility Program Project Off-System to provide safety
improvement projects at various Dallas intersections through software enhancement,
engineering services, and construction in a revised amount not to exceed $927,070,
upon approval as to form by the City Attorney; and (2) accept additional funds from the
Federal Highway Administration passed through the Texas Department of
Transportation through the new LPAFA for software enhancement, engineering
services, and construction in an amount not to exceed $163,000. The agreement
remains effective as long as the project is incomplete or unless otherwise terminated or
modified.

Section 3. That the City Manager is hereby authorized to increase appropriations in an
amount not to exceed $163,000, from $400,000 to $563,000, in Fund O8EM, Dept.
PBW, Unit 88EM, Obj. 4820.

Section 4. That the Chief Financial Officer is hereby authorized to disburse additional
grant funds in an amount not to exceed $163,000, from $400,000 to $563,000 in Fund
08EM, Dept. PBW, Unit 88EM, Obj. 4820.

Section 5. That the Chief Financial Officer is hereby authorized to provide additional
local match in an amount not to exceed $14,157 from $303,800 to $317,957 in Fund
6T22, Dept. PBW, Unit U232, Obj. 4820.

Section 6. That the Chief Financial Officer is hereby authorized to deposit all
reimbursement funds from TxDOT pertaining to this project in an amount not to exceed
$163,000 from $400,000 to $563,000 in Fund 08EM, Dept. PBW, Unit 88EM, Revenue
Source 6506.



COUNCIL CHAMBER

January 25, 2017

Section 7. That the Chief Financial Officer is hereby authorized to reimburse Fund
08EM, Dept. PBW, Unit 88EM, Obj. 5011 with additional required local match funds in
an amount not to exceed $14,157 from 2006 Bond Funds Fund 6T22, Dept. PBW, Unit
U232, Obj. 4820, Act. INGV, Program P806U232, GAE PBWTXDOTAO4.

Section 8. That the City Manager is hereby authorized to reimburse the granting
agency any expenditures identified as ineligible and notify the appropriate City Council
Committee of expenditures identified as ineligible not later than 30 days after the
reimbursement.

Section 9. That the City Manager shall keep the appropriate City Council Committee
informed of all final granting agency monitoring reports not later than 30 days after the
receipt of the report.

Section 10. That this resolution shall take effect immediately on and after its passage in
accordance with the provisions of the Charter of the City of Dallas, and it is accordingly
So resolved.



AGENDA ITEM # 28

KEY FOCUS AREA: Culture, Arts and Recreation and Educational Enhancements
AGENDA DATE: January 25, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Park & Recreation

CMO: Willis Winters, 670-4071

MAPSCO: N/A

SUBJECT

Authorize the approval of a Memorandum of Understanding (MOU) between the Dallas
Parks Foundation (“DPF”) and the City of Dallas, through its Dallas Park and Recreation
Department (“City”) for the purpose of implementing a junior angler program pursuant to
a grant agreement between the DPF and the National Recreation and Parks
Association ("NRPA") — Financing: No cost consideration to the City

BACKGROUND

The National Recreation and Parks Association (NRPA) has awarded the Dallas Parks
Foundation (DPF) a grant, on behalf of the City, in the amount of $50,499.00 for the
purpose of providing junior angler outdoor education, programming, equipment and
special events to the youth of Dallas.

The Memorandum of Understanding (MOU) will be subject to the following terms:

1. The grant award letter was provided on July 9, 2016 and the program will be
completed by July 8, 2017.

2. Authorize DPF to receive the grant from NRPA on behalf of the City and make
program related purchases to include: rods, reels, tackle boxes, lures, hooks, lines,
and sinkers, as directed by the City.

3. The City will provide staff and implement the community outreach outdoor program.

4. The City will be responsible for completing reports as requested by NRPA.

5. The City will not receive any money from this grant.



ESTIMATED SCHEDULE OF PROJECT

Grant awarded July 9, 2016
Began Outreach Program July 9, 2016
Complete Outreach Program July 8, 2017

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On December 15, 2016, the Park and Recreation Board authorized a Memorandum of
Understanding.

Information about this item will be provided to the Quality of Life & Environment
Committee on January 23, 2017.

FISCAL INFORMATION

No cost consideration to the City.

Agenda Date 01/25/2017 - page 2



COUNCIL CHAMBER

January 25, 2017

WHEREAS, the City Charter provides for the Park and Recreation Board to approve
agreements or contracts within the department for the acceptance of grants as it shall
deem proper; and

WHEREAS, the City of Dallas Park and Recreation Department (City) and the Dallas
Parks Foundation (DPF), desire to enter into a Memorandum of Understanding (MOU)
for the purpose of implementing a junior angler program pursuant to the terms of the
MOU; and

WHEREAS, DPF will receive the grant funds in the amount of $50,499 on behalf of the
City and will purchase all materials, equipment, and supplies for the program to include:
rods, reels, tackle boxes, lures, hooks, lines, and sinkers, as directed by the City.

WHEREAS, City will provide the staffing to support and implement the program.
Now, Therefore,

BE IT RESOLVED BY THE PARK AND RECREATION BOARD AND THE CITY
COUNCIL OF THE CITY OF DALLAS:

SECTION 1. That the City Manager is hereby authorized to enter into a Memorandum of
Understanding with the Dallas Parks Foundation to confirm approval of the terms
governing the acceptance and use of Fifty Thousand Four Hundred and Ninety Nine
Dollars and No Cents ($50,499.00) made available to the Dallas Parks Foundation on
behalf of the City for the implementation of a Junior Angler program for the youth of
Dallas.

SECTION 2. That the President of the Park and Recreation Board and City Manager
are hereby authorized to execute a Memorandum of Understanding with the Dallas
Parks Foundation, after approval as to form by the City Attorney.

SECTION 3. That program implementation will be performed by City staff.
SECTION 4. That this resolution shall take effect immediately from and after its passage

in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.






AGENDA ITEM # 29

KEY FOCUS AREA: E-Gov

AGENDA DATE: January 25, 2017
COUNCIL DISTRICT(S): N/A

DEPARTMENT: Sanitation Services
CMO: Joey Zapata, 670-3009
MAPSCO: N/A

SUBJECT

Authorize ordinances granting five franchises for solid waste collection and hauling,
pursuant to Chapter XIV, of the City Charter, and Chapter 18, Article IV, of the Dallas
City Code (list attached) - Estimated Annual Revenue: $7,200

BACKGROUND

Each solid waste hauler operating in Dallas must apply for and receive a franchise to
operate a solid waste collection service in the city. For a company to be submitted to
City Council for franchise consideration, Sanitation Services requires the company to
meet certain preliminary minimum provisions before a franchise application will be
considered.  Preliminary provisions include providing proof of meeting minimum
insurance requirements, confirmation that the company is registered to do business in
the State of Texas, the company'’s intent to pick up and haul solid waste in the City of
Dallas, a list of vehicles that are Code compliant, payment of all city taxes (if applicable)
and no past history by principals of the company operating a franchised hauling
business as a principal that went out of business owing the City franchise fees or
disposal fees. These businesses have met all of the preliminary requirements to be
considered for a franchise ordinance.

These franchise ordinances, like the franchisees adopted on April 13, 2016, require the
City to approve transfer of ownership or sale of assets in accordance with the City
Charter, has tightened reporting and payment provisions for franchisees, requires strict
compliance with annual certificate of insurance renewal submissions, is for a franchise
term of 5 years, and allows the Council to amend the franchise if needed, more easily
and has a clearer acceptance process.

There are currently 206 approved franchise ordinances in Dallas. As part of the
franchise agreement, franchisees shall pay a fee of not less than four percent of the
gross receipts resulting from the operation of the solid waste collection service within
the City.



PRIOR ACTION/REVIEW (COUNCIL BOARDS, COMMISSIONS)

On September 27, 2006, Council authorized an amendment to the Dallas City Code to
include a franchise fee method for regulating solid waste haulers, by Ordinance No.
26478.

On, October 12, 2015, the Quality of Life & Environment Committee was provided
information regarding changes to ordinances related to new solid waste collection and
hauling franchise agreements.

Information about this item will be provided to the Quality of Life & Environment
Committee on January 23, 2017.

FISCAL INFORMATION

$7,200.00 - Estimated Annual Revenue

Agenda Date 01/25/2017 - page 2



Franchises for Solid Waste Collection and Hauling

Estimated Annual

Franchise Haulers Franchise Revenue
Gold Star Disposal and Recycling, Inc. $ 960.00
Panther City Rental, LLC dba Panther City Disposal $1,200.00
Waste Warriors, Inc. $2,400.00
Junk King, LLC $2,160.00
E W Wells Group, LLC $ 480.00

Total $7,200.00






12-29-2016

ORDINANCE NO.

An ordinance granting a franchise to Gold Star Disposal and Recycling, Inc., a Texas
corporation, with its principal address at 3606 Marsh Lane Place, Dallas, Texas 75220, pursuant
to Chapter XIV of the Dallas City Charter and Chapter 18 of Article IV of the Dallas City Code,
to own, operate and maintain a solid waste collection service within the City of Dallas; providing
for its terms and conditions; providing for liquidated damages for failure to adhere to the terms
and conditions in the franchise ordinance; providing for payment of a franchise fee; providing for
the payment of the publication fee; providing for the filing of an acceptance by Franchisee; and
providing an effective date.

WHEREAS, safe and responsible solid waste collection, transport, and processing is
necessary for the protection of the public health and a compelling governmental interest;

WHEREAS, solid waste haulers often use heavy equipment that contributes substantially
to damage and wear and tear of the public ways, necessitating expenditures of City of Dallas
resources for the maintenance and repair of those public ways, for which the City of Dallas is
entitled to reasonable compensation and reimbursement;

WHEREAS, the franchise and regulation of solid waste collection, transport, and
processing is necessary and furthers a compelling public interest;

WHEREAS, the City of Dallas is authorized to grant one or more non-exclusive
franchises for the provision of solid waste collection service to premises within the City of

Dallas; and
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WHEREAS, the city council of the City of Dallas is of the opinion that the granting of
the franchise on the terms and conditions set forth in this ordinance is in the public interest and in
the interest of the City of Dallas and its residents. Now, Therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. Preamble. That the declarations contained in the preamble to this
ordinance are material and are hereby repeated and incorporated herein as a part of this
ordinance as though they were fully set forth in this Section 1.

SECTION 2. Definitions. That for the purpose of this ordinance the following terms,
phrases, words and their derivations shall have the meaning given in this ordinance. When not
inconsistent with the context, words used in the present tense include the future tense; words in
the plural number include the singular number; words in the singular number include the plural
number; and the use of any gender shall be applicable to all genders whenever the tense requires.
The word “shall" is mandatory and not merely directory. The word "may" is not mandatory and
is merely permissive. Words defined elsewhere in this ordinance shall be accorded that meaning
throughout this ordinance. Words not defined shall be given their common and ordinary
meaning.

€)) AFFILIATE and AFFILIATED means any entity controlling, controlled by, or
under common control with the franchisee.

(b) AUTHORIZED AREA means the entire area from time to time within the
corporate limits of the City of Dallas.

(©) CITY means the City of Dallas, a municipal corporation, a political subdivision of

the State of Texas.
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(d) CITY CHARTER means the city’s organic law, equivalent to a constitution,
which defines the city’s existence and prescribes the powers, duties, and organization of the
city’s governmental structure.

(e) CITY CODE means the ordinances of the city codified into the Dallas City Code,
The Revised Code of Civil and Criminal Ordinances of the City of Dallas, Texas (1960 Edition,
1997 Printing), as amended from time to time.

() CITY MANAGER means the city manager or the city manager’s designated
assistant or representative.

(9) CONTROL (and its variants) means actual working control, by whatever means
exercised. Without limiting the generality of the foregoing, for the purposes hereof, a change in
control shall be deemed to have occurred at any point in time when there is: (i) a change in
working or effective voting control, in whatever manner effectuated, of franchisee; (ii) an
agreement of the holders of voting stock or rights of franchisee which effectively vests or assigns
policy decision-making in any person or entity other than franchisee; or (iii) a sale, assignment or
transfer of any shares or interest in franchisee which results in a change in the control of
franchisee.

(h) COUNCIL means the governing body of city. This section does not authorize
delegation of any decision or function that is required by the city charter or state law to be made
by the council. In any case in which a hearing is held pursuant to this ordinance, the council may
conduct the hearing or, in its sole discretion, may by resolution appoint a committee or
subcommittee of the council or a hearing officer to conduct the hearing and submit a proposal for

decision to it, pursuant to procedures established by resolution.
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Unless otherwise stated in this ordinance or prohibited by the city charter or state law, the
council may delegate to the city manager or the director the exercise of any and all of the powers
conferred upon city by its charter or by general law relating to the administration and
enforcement of this ordinance and to franchisee’s exercise of the rights and privileges conferred
in this ordinance.

Q) DIRECTOR means the director of the department of sanitation services, or the
director’s designated representative.

() FRANCHISE means the grant of the non-exclusive permission and privilege to
use public ways under this ordinance, and all of the incidental rights and obligations as described
by this ordinance.

(K) FRANCHISEE means Gold Star Disposal and Recycling, Inc., a Texas
corporation, the grantee of rights under this ordinance; or the successor, transferee, or assignee of
this ordinance.

() PUBLIC WAYS means all dedicated rights-of-way, streets, highways, and alleys
for use by the general public and easements dedicated for the benefit of all utilities. Public ways
does not include property of city which is not a dedicated public way, street, highway, or alley or
available for use by the general public or easements not dedicated for the benefit of all utilities.

(M)  SOLID WASTE COLLECTION SERVICE means the term as defined in Section
18-29(5) of the Dallas City Code.

(n) THIS ORDINANCE means this document.

SECTION 3. Granting of franchise. That subject to all the terms and conditions
contained in this ordinance, the Texas Constitution, the city charter, the city code, other city

ordinances as from time to time may be in effect, and applicable federal law, city hereby grants
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franchisee non-exclusive permission and privilege solely for the purpose of operating and
maintaining a solid waste collection service in, over, along and across the public ways in the
authorized area. This grant is subject to the following additional conditions:

@) Franchisee purpose. Franchisee accepts the grant set forth above and agrees to

operate and maintain the solid waste collection service in the authorized area in accordance with
the terms and provisions of this ordinance.

(b) Other services. By granting this ordinance, city is not authorizing any non-solid
waste collection service to be provided and does not waive and specifically retains any right to
regulate and receive compensation as allowed by law for services offered by franchisee which
are not solid waste collection services. Franchisee shall immediately notify city if it provides any
non-solid waste collection services within the authorized area.

(c) No priority. This ordinance does not establish any priority for the use of the
public ways by franchisee or by any present or future recipients of franchise agreements,
franchisees, permit holders, or other users of the public ways. In the event of any dispute as to
the priority of use of the public ways, the first priority shall be to the public generally, the second
priority to city, the third priority to the State of Texas and its political subdivisions in the
performance of their various functions, and thereafter, as between recipients of franchise
agreements, franchisees and other state or local permit holders, as determined by the city
manager in the exercise of the city’s powers, including the police power and other powers
reserved to and conferred on it by the State of Texas.

(d) City’s use of public ways. Franchisee acknowledges that by this ordinance it

obtains no rights to use or further use of the public ways other than those expressly granted in

this ordinance. Franchisee acknowledges and accepts at its own risk, provided that city has the
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legal authority for the use or uses in question, that city may make use in the future of the public
ways in which the solid waste collection service is located in a manner inconsistent with
franchisee’s use of such public ways for the solid waste collection service, and in that event
franchisee shall not be entitled to compensation from city unless compensation is available to all
users of the public ways which are affected in a similar manner and are similarly situated in
relevant respects with the franchisee.

(e) Emergencies. City may temporarily suspend the operation of the solid waste
collection service of franchisee in the event of a public emergency or calamity as determined by
city. In such event, neither city nor any agent, contractor, or employee of city shall be liable to
franchisee or its customers or third parties for any damages caused them or the solid waste
collection system. Where reasonably possible, prior notice shall be given to franchisee. In any
event, notice of such action shall be given to franchisee after such action is taken.

(9) Compliance with law and standards of operation. Franchisee shall be subject to

and comply with all applicable local, state, and federal laws, including the rules and regulations
of any and all agencies thereof, whether presently in force or whether enacted or adopted at any
time in the future.

(h) Other approvals and authorizations. This ordinance does not relieve and

franchisee shall comply with any obligation to obtain permits, licenses and other approvals from
city or other units of government, which are required for the operation and maintenance of the
solid waste collection service.

Q) City’s right of eminent domain reserved. Nothing in this ordinance shall limit any

right city may have to acquire by eminent domain any property of franchisee.
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() Taxes, fees and other assessments. Nothing in this ordinance shall be construed

to limit the authority of city to impose a tax, fee, or other assessment of any kind on any person.
Franchisee shall pay all fees necessary to obtain and maintain all applicable federal, state, and
local licenses, permits, and authorizations required for the construction, installation, upgrading,
maintenance, or operation of its solid waste collection service.

(k) Disputes among public ways users. Franchisee shall respect the rights and

property of city and other authorized users of the public ways. Disputes between franchisee and
other similar franchisees over use of public ways shall be submitted to the director for resolution;
provided, however, that franchisee reserves its rights to submit such disputes directly to a court
of competent jurisdiction.

SECTION 4. Service requirements.

€)) It is expressly understood and agreed that franchisee has the non-exclusive right,
to the extent permitted by this ordinance, to collect and transport solid waste within the
authorized area where the individuals or companies contract with franchisee for those services,
excluding residential service (other than apartment complexes and motels). Notwithstanding the
exclusion for residential service, city reserves the right during the term of this franchise
ordinance to collect and transport solid waste and other materials from any source whatsoever,
including but not limited to apartment complexes, motels, and any commercial venue without
any amendment or modification of this franchise ordinance.  Franchisee shall, at its own
expense, furnish personnel and equipment to collect and transport, solid waste and shall establish
and maintain the contracted solid waste collection service in an efficient and businesslike

manner.
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(b) All vehicles used by franchisee for the collection and transportation of solid waste
shall display a decal issued by the director in or upon a conspicuous place on the vehicle, in
accordance with the applicable requirements of the city code. All vehicles shall be covered at all
times while loaded and in transit to prevent the spillage of solid waste onto the public ways or
properties adjacent to the public ways. Any spillage will be promptly recovered by franchisee.
All vehicles and containers owned by franchisee shall be clearly marked with franchisee’s name
in letters not less than four inches in height. All vehicles shall be cleaned and maintained by
franchisee so as to be in good repair, of good appearance and, when idle, free of solid waste
residue as may cause odor, provide a breeding place for vectors, or otherwise create a nuisance.
In addition, franchisee shall comply with the requirements for solid waste collection vehicles and
containers contained in Sections 18-45 and 18-50 (b) of the Dallas City Code.

(c) Franchisee expressly agrees to assume liability and responsibility for all costs of
repair to the public ways and other facilities that are damaged as a result of the negligence of
franchisee, its officers, agents, or employees, during franchisee’s operations pursuant to this
ordinance.

(d) Franchisee will comply with all rules, regulations, laws and ordinances pertaining
to the disposal of solid waste as directed by the city or by other responsible governmental
agencies having jurisdiction. must be made at an approved solid waste disposal, collection, or
processing facility, transfer station or landfill, pursuant to Chapter 18 of the city code, as
amended. Disposal of all solid waste collected by franchisee from premises within the
authorized area must be made at an approved solid waste disposal, collection, or processing

facility, transfer station or landfill in accordance with the Dallas City Code.
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SECTION 5. Indemnity and insurance.

(@) INDEMNIFICATION OF CITY. FRANCHISEE SHALL, AT ITS SOLE

COST AND EXPENSE, DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY AND
ITS OFFICERS, BOARDS, COMMISSIONS, EMPLOYEES, AGENTS, ATTORNEYS,
AND CONTRACTORS (HEREINAFTER REFERRED TO AS “INDEMNITEES”),
FROM AND AGAINST:

(1) ANY AND ALL CLAIMS, LAWSUITS, JUDGMENTS, COSTS,
AND EXPENSES FOR PERSONAL INJURY (INCLUDING DEATH), PROPERTY
DAMAGE, OR OTHER HARM FOR WHICH RECOVERY OF DAMAGES IS
SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF
OR BE OCCASIONED BY FRANCHISEE'S BREACH OF ANY OF THE TERMS OR
PROVISIONS OF THIS FRANCHISE, OR BY ANY NEGLIGENT OR STRICTLY
LIABLE ACT OR OMISSION OF FRANCHISEE, ITS OFFICERS, AGENTS,
EMPLOYEES, CONTRACTORS, OR SUBCONTRACTORS, IN THE OPERATION OR
MAINTENANCE OF THE SOLID WASTE COLLECTION SERVICE, OR IN THE
DISPOSAL, HANDLING, OR TRANSFER OF ANY SOLID WASTE COLLECTED
THROUGH THE SOLID WASTE COLLECTION SERVICE; FRANCHISEE’S
OBLIGATION TO DEFEND AND INDEMNIFY INDEMNITEES UNDER THIS
SUBPARAGRAPH SHALL EXTEND TO CLAIMS, LOSSES, AND OTHER MATTERS
COVERED UNDER THIS SUBPARAGRAPH THAT ARE CONTRIBUTED TO BY THE
NEGLIGENCE OF ONE OR MORE INDEMNITEES, PROVIDED, HOWEVER, THAT
INDEMNITY WILL BE REDUCED BY THE PROPORTIONATE AMOUNT

THROUGH WHICH THE INDEMNITEE CONTRIBUTED TO THE LIABILITY, AS
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PROVIDED UNDER TEXAS LAW, WITHOUT WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING
ANY DEFENSES OF EITHER FRANCHISEE OR CITY UNDER TEXAS LAW; THE
ABOVE INDEMNIFICATION SHALL NOT, HOWEVER, APPLY TO ANY
JUDGMENT OF LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OR
WILLFUL MISCONDUCT OF CITY; AND

(2 ANY AND ALL LIABILITY, OBLIGATION, DAMAGES, FINES,
PENALTIES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, LIENS, AND LOSSES,
WHICH MAY BE IMPOSED UPON OR ASSERTED AGAINST THE INDEMNITEES
BECAUSE OF ANY VIOLATION OF ANY STATE OR FEDERAL LAW OR
REGULATION GOVERNING THE SOLID WASTE COLLECTION SERVICE OR
RELATED TO THE COLLECTION, DISPOSAL, TRANSFER, OR HANDLING BY
FRANCHISEE, ITS OFFICERS, EMPLOYEES, AGENTS, OR SUBCONTRACTORS,
OF SOLID WASTE COLLECTED THROUGH THE SOLID WASTE COLLECTION
SERVICE REGARDLESS OF WHETHER OR NOT THE NEGLIGENCE, FAULT, OR
OTHER WRONGFUL CONDUCT OF THE INDEMNITEES CONTRIBUTED TO ANY
VIOLATION; AND FRANCHISEE SHALL PAY ALL JUDGMENTS, WITH COSTS,
ATTORNEY’S FEES, AND EXPENSES AWARDED IN SUCH JUDGMENT WHICH
MAY BE OBTAINED AGAINST CITY RELATED TO ANY SUCH CLAIM. UPON THE
WRITTEN REQUEST OF CITY, FRANCHISEE SHALL IMMEDIATELY, AT ITS
SOLE COST AND EXPENSE, CAUSE ANY LIEN COVERING CITY’S PROPERTY AS

DESCRIBED IN THIS SUBPARAGRAPH TO BE DISCHARGED OR BONDED.
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(3) THIS SUBSECTION SHALL NOT BE CONSTRUED TO WAIVE
ANY GOVERNMENTAL IMMUNITY FROM SUIT OR LIABILITY AVAILABLE TO
CITY UNDER TEXAS OR FEDERAL LAW. THE PROVISIONS OF THIS
SUBSECTION ARE SOLELY FOR THE BENEFIT OF CITY AND FRANCHISEE AND
ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR
OTHERWISE, TO ANY OTHER PERSON OR ENTITY.

(b) Franchisee’s assumption of risk. Franchisee undertakes and assumes for its

officers, employees, agents, contractors, and subcontractors (collectively “Franchisee” for the
purpose of this subsection), all risk of dangerous conditions, if any, on or about any city-owned
or controlled property, including the public ways, AND FRANCHISEE HEREBY AGREES
TO INDEMNIFY AND HOLD HARMLESS THE INDEMNITEES AGAINST AND
FROM ANY CLAIM ASSERTED OR LIABILITY IMPOSED UPON THE
INDEMNITEES FOR PERSONAL INJURY OR PROPERTY DAMAGE TO ANY
PERSON (OTHER THAN FROM AN INDEMNITEE’S NEGLIGENCE OR WILLFUL
MISCONDUCT) ARISING OUT OF FRANCHISEE’S OPERATION, MAINTENANCE,
OR CONDITION OF THE SOLID WASTE COLLECTION SERVICE OR
FRANCHISEE’S FAILURE TO COMPLY WITH ANY FEDERAL, STATE OR LOCAL
STATUTE, ORDINANCE OR REGULATION.

(© Defense of city. In the event any action or proceeding shall be brought against the

indemnitees by reason of any matter for which the indemnitees are indemnified hereunder,
franchisee shall, upon notice from any of the indemnitees, at franchisee’s sole cost and expense,
(including, without limitation, reasonable fees and expenses of attorneys, expert witnesses, and

consultants, and the associated costs of document production), resist and defend the same with
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legal counsel selected by franchisee and consented to by city, such consent not to be
unreasonably withheld; provided, however, that franchisee shall not admit liability in any such
matter on behalf of the indemnitees without city’s written consent and provided further that the
indemnitees shall not admit liability for, nor enter into any compromise or settlement of, any
claim for which they are indemnified hereunder, without the prior written consent of franchisee
and execution of any settlement agreement on behalf of the city by the city attorney, and further
provided that for the search, review, and production of documents, the city attorney may elect to
handle some or all of the process in-house at the expense of the franchisee.

(d) Expenses. The indemnitees shall give franchisee prompt notice of the making of
any claim or the commencement of any action, suit or other proceeding covered by the
provisions of this Section 5. Nothing herein shall be deemed to prevent the indemnitees from
participating in the defense of any litigation by their own counsel at their own expense.
Franchisee shall pay all expenses incurred by the indemnitees in participating in the defense,
provided that the participation has been requested or required by franchisee in conducting the
defense. These expenses may include out-of-pocket expenses reasonably and necessarily
incurred, such as attorney fees and the reasonable value of any services rendered by city’s
counsel and the actual expenses of the indemnitees’ agents, employees or expert witnesses, and
disbursements and liabilities assumed by the indemnitees in connection with such suits, actions
or proceedings but shall not include attorney’s fees for services that are unnecessarily duplicative
of services provided the Indemnitees by franchisee.

(e) Insurance required. Not later than the effective date of this ordinance, franchisee

shall procure, pay for, and maintain insurance coverage in at least the minimum amounts and

coverages described in Exhibit A, attached to and made a part of this ordinance. The insurance
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shall be written by companies approved by the State of Texas and acceptable to city. The
insurance shall be evidenced by the delivery to city of policies of insurance, including all
endorsements executed by the insurer or its authorized agent stating coverages, limits,
exclusions, deductibles, and expiration dates, which demonstrate compliance with all applicable
provisions of the insurance laws and rules in the State of Texas. THIS ORDINANCE SHALL
NOT TAKE EFFECT UNTIL THE INSURANCE POLICY HAS BEEN DELIVERED TO
CITY AND NO OFFICER OR EMPLOYEE SHALL HAVE AUTHORITY TO WAIVE
THIS REQUIREMENT. If satisfactory evidence of the required insurance is not submitted
within 30 days after the date the council approves this ordinance, then this ordinance shall be
considered null and void and shall have no force or effect.

()] Changes in insurance coverage. Franchisee shall provide the city with true and

complete copies of all changes to insurance policies, including any cancellation, coverage
change, or termination notice, or any replacement insurance, before these changes become
effective. Certificates of insurance reflecting the annual renewal, replacement insurance or
coverage changes must be submitted when such policies become effective to provide evidence of
continuing insurance coverage. Although certificates are routinely accepted as substitutes for
copies of insurance policies, the city shall have the right to access and copy any such policy of
insurance. The director may prevent franchisee from operating a solid waste collection service
under this franchise until satisfactory evidence of insurance coverage required under this section
is presented to the director.

(9) Adjustments to insurance requirements. City reserves the right to review the

insurance requirements stated in Exhibit A during the effective period of this ordinance and to

recommend to the council reasonable adjustments in the insurance requirements contained in the
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city code prior to the anniversary renewal of the insurance when deemed necessary and prudent
by city’s Office of Risk Management. Any adjustments shall be mutually agreeable to city and
franchisee, and based upon changes in statutory law, court decisions, or the claims history of the
industry as well as franchisee. When any insurance coverage limit changes are agreed, franchisee
shall pay any resulting increase in cost due to the changes.

(9) Liability of franchisee. Approval, disapproval, or failure to act by city regarding

any insurance supplied or not supplied by franchisee shall not relieve franchisee of full
responsibility or liability for damages and accidents as set forth in this ordinance. The
bankruptcy, insolvency, or denial of liability by any insurer of franchisee shall not exonerate
franchisee from the liability obligations of franchisee provided for under this ordinance.

SECTION 6. Fees, payments and compensation.

@) Compensation required. Because the special use of the public ways by franchisee

and the special business purpose for which the public ways are being used requires rental
compensation for the rights and privileges granted under this ordinance, franchisee shall pay city
throughout the term of this ordinance a fee in an amount equal to four percent of franchisee’s
gross receipts, calculated monthly and payable based on the gross receipts realized during the
calendar month immediately preceding the calendar month in which the payment is due
(hereinafter called the “franchise fee™).

(b) Payment procedures. Franchisee shall pay the franchise fee to city each month

during the term of this ordinance. The monthly payment required by this ordinance shall be due
and payable by certified check, electronic funds transfer, or other means that provide
immediately available funds on the day the payment is due not later than 3:00 p.m. of the

thirtieth (30th) calendar day following the end of each calendar month. If the thirtieth (30th)
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calendar day following the end of a calendar month falls on a Saturday, Sunday, or official city
holiday, then the payment is due on the business day prior to the due date, and in the month of
February, the payment is due on February 28th. Subject to applicable law, the compensation set
forth in this Section 6 shall be exclusive of and in addition to all special assessments and taxes of
whatever nature, including, but not limited to, ad valorem taxes. In the event any monthly
payment or partial payment is received by the city later than 10 days after the due date,
franchisee shall pay interest on the past due amount at the rate prescribed in Section 2-1.1 of the
Dallas City Code. Payment shall be accompanied by a monthly report certified by an officer of
franchisee showing the total gross receipts of the preceding calendar month. The monthly report
shall also include a detailed breakdown of gross receipts and the computation of the payment
amount.

(c) Annual report. Franchisee shall file with city by February 1 of each calendar year
an annual report showing the total gross receipts of the preceding calendar year along with the
information required under Section 18-41 of the Dallas City Code. Such annual report shall
include a detailed breakdown of gross receipts and the computation of the payment amount.

(d) City audit. City may audit franchisee (or any affiliate of franchisee who has
information directly pertaining to gross receipts) as often as is reasonably necessary to verify the
accuracy of the franchise fees paid to city. All books, records, accounts, or other documents in
paper or electronic form, necessary for the audit shall be made available by franchisee at a single
location in the Dallas-Fort Worth metropolitan area. Any net undisputed amount due to city, plus
interest at the rate prescribed in Section 2-1.1 of the Dallas City Code, c, calculated from the date
each portion of the underpayment was originally due until the date franchisee remits the

underpayment to the city, shall be paid by franchisee within 45 days after city’s submitting an
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invoice for the underpayment to franchisee with reasonable detail supporting the amount
claimed. If the amount of the underpayment exceeds five percent of the total franchise fee owed
for the audit period, franchisee shall pay city’s audit costs as well. City’s right to audit and
franchisee’s obligation to retain records related to the franchise fee shall be limited to the
previous two calendar years preceding the date that written notice of intent to audit is served.

SECTION 7. Term; performance evaluation.

@) Term and extensions. The term of this ordinance shall be five (5) years from the
effective date of this ordinance.

(b) Franchisee rights upon termination. Subject to applicable law, this ordinance and

all rights, permissions, and privileges of franchisee under this ordinance shall automatically
terminate on the expiration of the term of this ordinance, unless extended by mutual agreement,
court order, or applicable law.

(©) Performance evaluation. In order to: (i) assure that franchisee is complying with

the terms of this ordinance, as it may be from time to time amended, and (ii) promote a sharing
of information between city and franchisee, city may schedule a performance evaluation no more
often than every five years during the term of this ordinance, subject to Subsection (d) of this
section, in accordance with the following process:

1) At least 90 days prior to each performance evaluation, city shall notify
franchisee of the date, time and location of the evaluation. Such notice shall include specification
of any additional information to be provided by franchisee pursuant to Subsection (c)(2)(D)
below. Unless specifically waived by the council, attendance of franchisee’s duly authorized

representative at these meetings is mandatory.
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2 Within 60 days from receipt of notification, franchisee shall file a report
with city that is sworn to by a representative of franchisee knowledgeable of the operations of
franchisee within the authorized area, in reasonable detail, specifically addressing, at a minimum,
the following areas:

(A) compliance of franchisee’s vehicles with solid waste and air
quality requirements;

(B)  customer service, including but not limited to a listing of customer
complaints and their resolution;

(C)  history in regard to prompt and accurate payment of franchise fees;

(D) any other topic deemed material or relevant by city for its
enforcement of this ordinance.

3 All reports to be prepared under this subsection and submitted by
franchisee shall be based upon information for at least the most recent five-year period, inclusive
of the most current quarter available. No report under this subsection shall be based upon data
that ends more than six months before the time of the performance evaluation.

4) Following receipt of the report, but not less than 30 days prior to the
performance evaluation, city may request additional information, clarification or detailed
documentation concerning those topics identified for inclusion in the performance evaluation.
Franchisee shall make reasonable effort to provide such additional information to city prior to the
meeting. In the event that the information cannot be made available prior to the performance
evaluation, franchisee shall notify city in writing explaining the reasons for any delay. The city
may authorize a delay of the performance evaluation for a reasonable time to allow franchisee to

submit the additional documentation.
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5) The council shall hear any interested persons during such performance
evaluation. Franchisee shall be entitled to all the rights of due process consistent with city
proceedings, including but not limited to, the right to be heard, the right to present evidence, and
the right to ask questions of witnesses.

(6) Upon request of city, franchisee shall assist city in notifying customers of
the evaluation session. The actual costs associated with the notification, in an amount not to
exceed $1,000.00, shall be borne by franchisee.

(d) Additional performance evaluations. Notwithstanding Subsection (c), the council

may initiate and conduct such additional performance evaluations regarding franchisee’s
performance under this ordinance as the council, in its sole discretion, may deem justified or
necessary under the circumstances. Franchisee shall be given reasonable notice of the date, time,
and location of any such additional performance evaluations.

SECTION 8. Transfers of ownership and control.

@) Franchisee ownership, management and operation.

1) Only franchisee and its affiliates, if any, shall operate, manage, and
maintain the solid waste collection service. As provided in Chapter XIV, Section 2(5) of the
Dallas City Charter, no franchise, nor the assets held by the franchise holder, may be sold,
assigned, transferred, or conveyed to any other person, firm, corporation, or other business entity
without the consent of the city first had and obtained by ordinance or resolution, unless otherwise
specifically provided in this franchise ordinance. If the purchaser is the holder of a like franchise,
the franchise purchased shall be canceled and merged into the franchise held by the purchaser
upon terms and conditions as may be set out by the city council when permission for merger is

granted. Franchisee shall not directly or indirectly transfer or assign, in whole or in part, the
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operation, management, ownership, or maintenance of the solid waste collection service without
the prior written consent of the council as provided in Subsections 8(b) and 8(c) below.

2 This section shall not apply to franchisee’s employment contracts and
other personnel decisions, nor shall it prohibit franchisee from contracting for or subcontracting,
in whole or in part, any operational, management or maintenance functions in connection with
the solid waste collection service, so long as franchisee does not relinquish its decision making
authority over, or its responsibilities under, this ordinance for any particular function; nor shall it
prohibit franchisee from complying with this ordinance or other requirements of federal, state, or
local laws and regulations.

3 Franchisee shall provide the director written notice, within five calendar
days after its occurrence, of any change in the corporate or business structure, change in the chief
executive or the top executive structure, change in the board of directors, or other change in the
corporate or business method of governance of franchisee, regardless of whether or not it results
in a transfer or assignment of the franchise or a transfer of control or ownership of franchisee.

(b) Transfer and assignment procedures. This ordinance or the solid waste collection

service shall not be transferred or assigned, by operation of law or otherwise, nor shall title to
franchisee’s rights and obligations under this ordinance or to the solid waste collection service
pass to or vest in any person, other than for mortgaging or financing of solid waste collection
operations or to an affiliate of franchisee under the conditions described below, without the prior
written consent of the council. This ordinance shall not be leased or subleased without the prior
written consent of the council. The procedures related to transfer or assignment are as follows:
1) The council’s written consent shall not be required for a transfer solely for

security purposes (such as the grant of a mortgage or security interest), but shall be required for
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any realization on the security by the recipient, such as a foreclosure on a mortgage or security
interest. The director shall be advised in writing of a transfer solely for security purposes at least
60 days before such transfer occurs.

@) Franchisee may, without additional approval by the council, transfer or
assign this ordinance to an affiliate provided that the affiliate: (i) assumes all of franchisee’s
obligations and liabilities under this ordinance occurring both before and after the transfer or
assignment; (ii) agrees to comply with all provisions of this ordinance; and (iii) has the legal,
technical and financial ability to properly perform and discharge such obligations and liabilities,
which abilities are each at least as great as those of franchisee. The director shall be advised in
writing of such transfer and of the affiliate’s qualifications at least 60 days before such transfer
occurs. The city shall be reimbursed any reasonable, documented costs it incurs in connection
with such transfer, including the expenses of any investigation or litigation respecting a proposed
or consummated transfer, up to a maximum of $10,000.00.

(©) Transfer of control. There shall be no transfer of or acquisition of control of

franchisee without the prior written consent of the council.

(d) Schedule of ownership. Franchisee represents and warrants that its current

ownership is as set forth on Exhibit C, attached to and made a part of this ordinance, and that it
has full legal and equitable title to the solid waste collection service as of the effective date of
this ordinance.

(e) Applications for consent/procedure/restrictions. If franchisee seeks to obtain the

consent of the council to any transactions or matters described in this section, franchisee shall
submit an application for such consent to the city and shall submit or cause to be submitted to the

city such additional documents and information as the director may request that are reasonably
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related to the transaction, including the purchase price of the solid waste collection service, and
the legal, financial, and technical qualifications of the proposed transferee or new controlling
entity.

1) The council shall have 120 days from the date of submission of a complete
and accurate application to act upon the application for consent. If the council fails to act upon
such application for consent within 120 days, such application shall be deemed as consented to
unless city and franchisee otherwise agree to an extension of time.

(2 The council shall not unreasonably withhold its consent to any proposed
transaction. The council may: (i) grant its consent outright, (ii) grant such consent with
conditions, which conditions it finds are necessary to ensure performance of franchisee or its
successor under this Ordinance, or (iii) deny consent.

3 Nothing in any approval by the city under this section shall be construed
to waive or release any rights of city in and to the public ways, public places of city or property
owned by city.

4) Nothing in any approval by city under this section shall be construed as a
waiver or release of any of city’s police powers, or as an exercise of eminent domain.

(5) City’s granting of consent in any one instance shall not require it to grant
consent in other instances.

(6) Franchisee shall reimburse city for the incidental costs incurred by city in
considering any request of franchisee under this section. Such reimbursement shall not exceed
$10,000.00, shall be supported by invoices, and shall not include any costs or expenses incurred

by city in defending any denial of the request; provided, however, that city does not waive its
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right to request that its attorney’s fees and other costs be reimbursed by court order in any
litigation related to denial of a request under this section.

()] City approval requirements. Before any transfer, assignment, sale, foreclosure, or

other change of control described under this section becomes effective and before the council
shall consider giving its consent, the proposed transferee, assignee, purchaser, buyer, foreclosing
party, or other person or entity seeking to obtain the rights and obligations under this ordinance
through a change of control shall provide the director: (i) an agreement and acceptance in writing
to comply with all terms of this ordinance, as amended; (ii) all evidence of insurance required
under this ordinance, as amended; (iii) the legal name and address of the transferee, and all
persons sharing control of the transferee, with a full description of their experience in the solid
waste disposal industry, as well as the name and address of the person to be contacted for
notices; (iv) payment of outstanding franchise fees and any other fees, taxes, and payments,
including fees, interest, and penalties, due from franchisee to the city; and (iv) evidence
satisfactory to the director that transferee has the legal, technical, and financial ability to properly
perform and discharge all obligations and liabilities of this ordinance.

(9) Transfer of control requirements. In the event of a transfer of control, before such

transfer becomes effective and before the council shall consider giving its consent, the proposed
transferee shall agree in writing to not take any action that will keep franchisee from complying
with this ordinance.

SECTION 9. Defaults.

@) Events of default. The occurrence of any one or more of the following events at

any time during the term of this ordinance shall constitute an event of default by franchisee under

this ordinance:

Gold Star Disposal and Recycling, Inc. 22
Solid Waste Collection Service Franchise



1) The failure or refusal by franchisee to pay the franchise fee when due as
prescribed by this ordinance, or any failure to perform on any agreed or court-mandated
extension or modification of such payment obligation.

(2 Franchisee’s material violation of or failure to comply with any provision
or condition of Article IV of Chapter 18 of the Dallas City Code relating to solid waste collection
service franchisees or any other applicable provision or condition of the city code.

3) Franchisee’s material violation of or failure to comply with any of the
other terms, covenants, representations, or warranties contained in this ordinance, or franchisee’s
failure or refusal to perform any obligation contained in this ordinance.

4 Franchisee’s failure or refusal to pay or cause to be paid any of city’s
governmentally-imposed taxes of any kind whatsoever, including but not limited to real estate
taxes, sales taxes, and personal property taxes on or before the due date for same; provided,
however, franchisee shall not be in default under this subsection with respect to the non-payment
of taxes which are being disputed in good faith in accordance with applicable law.

(5) The entry of any judgment against franchisee in which another party
becomes entitled to possession of substantially all of franchisee’s assets of the solid waste
collection service, for which change in possession the consent of the council has not been
obtained, and such judgment is not stayed pending rehearing or appeal for 45 or more days
following entry of the judgment.

(6) The dissolution or termination, as a matter of law, of franchisee without
the prior consent or approval of city, which approval, if formally requested, shall not

unreasonably be withheld.
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(7) Franchisee’s filing of a voluntary petition in bankruptcy; being
adjudicated insolvent; obtaining an order for relief under Section 301 of the Bankruptcy Code
(11 U.S.C. 8301); filing any petition or failing to contest any petition filed against it seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
for itself under any laws relating to bankruptcy, insolvency or other relief for debtors; seeking or
consenting to or acquiescing in the appointment of any bankruptcy trustee, receiver, master,
custodian or liquidator of franchisee, or any of franchisee’s property or this ordinance or of any
and all of the revenues, issues, earnings, profits or income thereof; making an assignment for the
benefit of creditors (except secured creditors); or failing to pay franchisee’s debts as they become
due such that franchisee is unable to meet its obligations under this ordinance.

(8) Franchisee attempts to dispose of any of the facilities or property of its
solid waste collection service with the intent of preventing city from purchasing it as provided
for in this ordinance.

9) Franchisee engages in any fraudulent or deceitful conduct with city or its
customers.

(10)  Franchisee knowingly or intentionally makes a false statement or a
misrepresentation as to a material matter in the application for or in the negotiation of this
ordinance, or in connection with any report of gross income as required by this ordinance.

(11)  Any director, officer, employee, or agent of franchisee is convicted of the
offense of bribery or fraud connected with or resulting from the granting, term extension, or
renewal of this ordinance.

(12) Franchisee’s failure or refusal to comply with or a violation of any

applicable local, state, or federal law or regulation.
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(b) Default procedures. Upon the occurrence of an event of default which can be

cured by the immediate payment of money to city or a third party, franchisee shall have 30 days
from written notice of the occurrence of the event of default from the director to cure the default
before city may exercise any of the default remedies provided for in Section 10. Upon the
occurrence of an event of default by franchisee which cannot be cured by the immediate payment
of money to city or a third party, franchisee shall have 60 days from the date of written notice
from city to franchisee of the occurrence of the event of default to cure the event of default
before city may exercise any of its rights or remedies provided for in Section 10, unless the
director, the city manager, or the council authorizes a longer cure period upon a showing of good
cause to extend the cure period. If an event of default is not cured within the time period allowed
for curing the event of default, as provided above, the event of default becomes, without
additional notice, an uncured event of default, which shall entitle city to exercise the remedies
provided for in Section 10.
SECTION 10. Remedies.

@) Default remedies. Upon the occurrence of any uncured event of default as

described in Section 9, the director shall report the occurrence of same to the city manager and
the council. The council shall be entitled in its sole discretion and upon recommendation of the
director and the city manager to exercise any or all of the following cumulative remedies:

1) Exercise its rights to impose liquidated damages as described in
Subsection (e).

(2)  Authorize the city attorney to commence an action against franchisee at
law or in equity, or both, including an action for monetary damages and specific performance.
3) Suspend the franchise granted under this ordinance.

4) Revoke the franchise granted under this ordinance.
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(b) Suspension procedure. Upon the occurrence of an uncured event of default, the

director may suspend the operation of the solid waste collection service doing business under this
ordinance. If the director determines that suspension of the franchise is necessary to cure an
event of default, the director shall comply with the procedures established in Section 18-37 of the
Dallas City Code.

(c) Revocation procedure. Upon the occurrence of an uncured event of default, the

council shall have the right to revoke this ordinance. Upon revocation, the rights, permissions,
and privileges comprising the franchise granted under this ordinance shall be automatically
deemed null and void and shall have no further force or effect and the provisions that are
contractual in nature which are also included as a part of this ordinance are hereby automatically
terminated, except that franchisee shall retain the obligation to report gross income and make
franchisee fee payments covering the period prior to the effective date of the revocation. Upon
revocation, city shall retain any portion of the franchise fee and other fees or payments paid to it,
or which are due and payable to it, to the date of the revocation. Notwithstanding the above, prior
to any council hearing to formally consider revocation of the franchise granted under this
ordinance, the director shall notify franchisee in writing at least 10 days in advance of the
council hearing at which the issue of revocation shall be considered and decided. Franchisee
shall have the right to appear before the council in person or by legal counsel and raise any
objections or defenses franchisee may have that are relevant to the proposed revocation. In
addition, the following procedures shall apply in regard to the revocation hearing:

1) The council shall hear and consider the issue of revocation, shall hear any
person interested in the issue, and shall determine, in its sole discretion, whether or not any

violation by franchisee has occurred justifying a revocation of the franchise.
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@) At such hearing, franchisee shall be provided due process, including the
right to be heard, to ask questions of witnesses, and to present evidence.

3 Upon completion of the hearing described above, the council shall render
a decision. Within a reasonable time, the director shall transmit a copy of the decision to
franchisee. Franchisee shall be bound by the council’s decision, unless it appeals the decision to
a court of competent jurisdiction within 15 days after the date of the decision. Franchisee
reserves the right to challenge both the decision itself and the fairness of the process followed by
the city in the proceeding.

4) The council reserves the right, in its sole discretion, to impose liquidated
damages or to pursue other remedies as provided in this Section 10 in lieu of a revocation.

(d) Letter of credit. As security for the faithful performance by franchisee of the

provisions of this ordinance and compliance with all orders, permits, and directions of city and
the payment of all claims, liens, fees, liquidated damages, and taxes to city, franchisee shall
deposit with city, no later than the effective date of this ordinance, an unconditional and
irrevocable letter of credit in a penal amount equal to one month’s franchise fee payment. The
initial value of the letter of credit shall be established on the basis of the monthly franchise fee
that would have been paid on the previous calendar year’s monthly average gross receipts on a
cash basis from any source derived at any location regardless of whether those receipts were
earned entirely within the authorized area. The letter of credit shall be updated annually in
January of each calendar year during the term of this ordinance. The value of the annually
updated letter of credit will be equal to the average monthly franchise fee payment submitted by
franchisee as required in this ordinance during the previous calendar year. The letter of credit

must be issued by a federally-chartered or state-chartered financial institution with a principal
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office or branch located in Dallas County and otherwise acceptable to the council, on terms
acceptable to the council and approved by the city attorney. The letter of credit shall expressly
provide that partial draws are permitted and that a draft thereon to the order of the city will be
honored upon presentation to the issuing financial institution at a principal office or branch
located within Dallas County of a letter of demand from city delivered in person or by courier
delivery. The letter of demand must be signed by a person purporting to be the city’s chief
financial officer, city manager, or director. No supporting documents will be required and no
other language, other than a demand to pay and a recitation of title, will be required as conditions
for permitting the draw. Failure to timely deposit the letter of credit, or the failure to maintain the
letter(s) of credit in the full amount required under this subsection and in effect during the entire
term of this ordinance, or any renewal or extension of this ordinance, shall constitute a material
breach of the terms of this ordinance.

Q) If franchisee fails to make timely payment to city or its designee of any
amount due as a result of this ordinance or fails to make timely payment to city of any taxes due;
or fails to repay city for damages and costs, including attorney’s fees; or fails to comply with any
provision of this ordinance which city reasonably determines can be remedied by an expenditure
of monies, city may draw upon the letter of credit an amount sufficient to repay city with interest
as set forth in this ordinance, if not otherwise specified by law..

(2 Within three days after a drawing upon the letter of credit, city shall send
written notification of the amount, date, and purpose of the drawing to franchisee by certified
mail, return receipt requested.

3) If, at the time of a draw by city, the aggregate amount realized from the

letter of credit is insufficient to provide the total payment toward which the draw is directed, the
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balance of such payment, plus accrued interest, shall constitute an obligation of franchisee to city
until paid. If the interest rate is not set forth in this ordinance or set by laws, then interest shall be
the prime rate as established in the Wall Street Journal on the day before city sends notice to
franchisee of its intent to drawn the letter of credit.

4) No later than 30 days after mailing of notification to franchisee of a draw
pursuant to Subsection (d)(2) above, franchisee shall cause the letter of credit to be restored to
the full amount required under this ordinance. Failure to timely restore the letter of credit shall
constitute a material breach of the terms of this ordinance.

5) The rights reserved to city with respect to this letter of credit are in
addition to all other rights and remedies of city, whether reserved by this ordinance or authorized
by law, and no action, proceeding or exercise of a right with respect to such letter of credit shall
affect any other rights city may have.

(e) Liguidated damages. The parties agree that: (1) the harm or damage caused by

any material breach of this franchise, other than the failure to pay franchise fees, is of a kind that
is difficult or incapable of estimation; and (2) the amount of liquidated damages stipulated in the
ordinance is a reasonable forecast of just compensation. Therefore, in addition to the other
remedies provided for in this Section 10, liquidated damages in the amounts set forth below may
be assessed by the council upon franchisee, following the notice and opportunity to cure
procedures in Subsection (f) below, for failure or refusal to comply with any material term or
condition of this ordinance or for any other uncured event of default. In the event the council
determines that franchisee has committed, continued, or permitted a material failure or refusal of
compliance or other uncured event of default that has not been cured as provided in this

ordinance, franchisee shall pay $2,000 per day for each day or part of a day that the material

Gold Star Disposal and Recycling, Inc. 29
Solid Waste Collection Service Franchise



failure or refusal or other uncured event of default is committed, continued, or permitted, unless
the council at the time of imposition of the civil penalty determines that good cause justifies a
lesser penalty, based upon the surrounding circumstances, frequency, number, and seriousness of
the material violations or uncured events of default in question and the public interest served by
imposing a lesser civil penalty.

() Liguidated damages procedure. Liquidated damages may be assessed by the

council in accordance with the following procedure:

1) Following notice from the director, which notice, at the director’s election,
may be combined with the notice described in Section (9)(b), franchisee shall meet with the
director to attempt to resolve any disagreements on whether liquidated damages should be
assessed or what liquidated damages should be recommended to the council. If there is no
resolution of the issue within 15 days after the mailing of the notice, then the director shall
present the director’s recommendation regarding liquidated damages to the city manager for
review and concurrence. If the city manager concurs in the director’s recommendation that
liquidated damages should be assessed, the matter shall be presented to the council. The director
shall notify franchisee of the recommendation of the city manager to the council, the time and
date of the proposed hearing concerning the issue of liquidated damages, and a statement that
franchisee has a right to appear and be heard before the council on the matter. In order to appear
before and be heard by the council, franchisee must comply with applicable council procedures
which can be obtained from the city secretary.

(2 Upon presentation of the recommendations of the director and the city

manager, the council may decide on one or more of the following courses of action:
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(A)  to authorize the city attorney to proceed against franchisee under
Section 10(a)(2);

(B)  to assess liquidated damages in the amount provided above for the
applicable material violation or uncured event of default. Council may provide for a lesser
amount and may suspend all or part of said assessment upon reasonable conditions for any
reasonable period, up to the end of the franchise;

(C)  to determine that liquidated damages are not justified under the
circumstances and assess no damages; or

(D)  to remand the matter to the city manager or the director for further
investigation, consideration, and recommendation to the council.

3 Assessment of liquidated damages by the council shall be a monetary
obligation of franchisee to city in the amount determined by the council and shall be paid in full
by franchisee within 15 business days after the date of assessment by the council.

4) The procedures stated in this Subsection (f) do not apply to the council’s
determination to require the payment of money, in lieu of other available remedies, in a
revocation proceeding under Subsection (b)(4).

(9) Remedies cumulative. Subject to applicable law, the rights and remedies of city

set forth in this Section 10 shall be in addition to and not in limitation of, any other rights and
remedies provided by law or in equity. If the council determines that a violation by franchisee
was franchisee’s fault and within its control, the council may pursue any or all of the remedies
provided in Section 10. The remedies of city created under this ordinance shall be cumulative to
the maximum extent permitted by law. The exercise by city of any one or more remedies under

this ordinance shall not preclude the exercise by city, at the same or different times, of any other
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remedies for the same material uncured event of default. Notwithstanding any provision of this
ordinance, however, city shall not recover both liquidated damages and actual damages for the
same violation, breach, non-compliance, or material uncured event of default.

(h) Curable violations. Franchisee shall not be found in violation of this ordinance or

any other applicable law or regulation, and shall suffer no penalties or damages as a result, if the
violation occurs without fault of franchisee or occurs as a result of circumstances beyond its
control, and, if curable, is promptly cured. Franchisee shall not be excused by mere economic
hardship nor by the negligence or malfeasance of its directors, officers or employees.

Q) City right to purchase. In the event city revokes the franchise granted under this

ordinance for cause, terminates the franchise as provided in Subsection (j) below, or denies
renewal of the franchise granted under this ordinance, city shall have the right (but not the
obligation) subject to the applicable provisions of city charter, directly or as an intermediary, to
purchase the assets of the solid waste collection system through its authority under, and
procedures applicable to, eminent domain.

() Termination in the public interest. Nothing in this section shall be construed as

affecting the right of the council under the city charter to terminate this ordinance without cause
in the public interest when it is deemed inconsistent with the public use of city’s public ways or
is deemed to cause or constitute a nuisance.

SECTION 11. Providing Information.

€)) Complete and accurate books required. Franchisee shall keep complete and

accurate books of account and records of its solid waste collection service business and
operations under and in connection with this ordinance in accordance with generally accepted

accounting principles and generally accepted government auditing standards.
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(b) City review of documentation. City may fully review such of franchisee’s books,

accounts, documents, and other records of franchisee or franchisee's affiliates during normal
business hours on a non-disruptive basis and with such advance notice as is reasonably necessary
to monitor compliance with the terms of this ordinance. All books, accounts, documents, and
other records shall be made available at a single location in the Dallas-Fort Worth metropolitan
area. Books, accounts, documents, and other records that are kept on an electronic basis shall
also be made available on the same basis as the paper books, accounts, documents, and other
records; where possible, such items shall be made available in a CD-ROM disk or other similar
platform in a format that is readable by city’s computers. The reviewable items shall include, but
shall not be limited to, records required to be kept by franchisee pursuant to law and the financial
information underlying the written report accompanying the franchise fee. To the extent
permitted by law, city agrees to treat any information disclosed by franchisee under this section
as confidential, if and only to the extent that franchisee provides prior written notice that specific
information is confidential as trade secrets or proprietary competitive information. Blanket or
overly broad claims of confidentiality will be of no effect.

(© Additional reports. Franchisee shall, when required by the council, the city

manager, or the director, report to city any reasonably requested information relating to
franchisee or the affiliates or necessary for the administration of this ordinance. The director
shall have the right to establish formats for these additional reports, determine the time for these
reports and the frequency with which these reports, if any, are to be made, and require that any

reports be made under oath.
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SECTION 12. General.

@) Entire agreement. This ordinance (with all referenced exhibits, attachments, and

provisions incorporated by reference) embodies the entire agreement and the rights, privileges,
and permissions between city and franchisee, superseding all oral or written previous
negotiations or agreements between city and franchisee relating to matters set forth in this
ordinance. This ordinance can be amended by an ordinance enacted by the council. Such action
by council does not require the hearing procedures for revocation set forth in Subsection 10(4)(b)
of this ordinance, but only the posting of an agenda item and the opportunity for speakers to be
heard on the item.

(b) Notices. Except as otherwise provided in Subsection 12(c) of this ordinance, any
notice, payment, statement, or demand required or permitted to be given under this ordinance by
either party to the other may be effected by any of the means described in Subsection 12(d) of
this ordinance. Mailed notices shall be addressed to the parties at the addresses appearing below,
but each party may change its address by written notice in accordance with this section. Mailed
notices shall be deemed communicated as of three days after mailing.

If to City:

City Manager

City of Dallas

Dallas City Hall

1500 Marilla— Room 4/F/North
Dallas, Texas 75201

With a copy to:
Director

Department of Sanitation Services
3112 Canton Street
Dallas, Texas 75226
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If to Franchisee:

Abel Munoz

Owner & Operator

Gold Star Disposal and Recycling, Inc.

3606 Marsh Lane Place

Dallas, Texas 75220
Either city or franchisee may change its address or personnel for the receipt of notices at any
time by giving notice of the change to the other party as provided in this Subsection 12(b) Any
notice given by either city or franchisee must be signed by an authorized representative.

(c) Notice of claim. This ordinance is subject to the provisions of Section 2-86 of the

Dallas City Code, relating to requirements for filing a notice of a breach of contract claim against
city. Section 2-86 of the Dallas City Code is expressly incorporated by reference and made a part
of this ordinance as if written word for word in this ordinance. Contractor shall comply with the
requirements of Section 2-86 as a precondition of any claim against city relating to or arising out
of this ordinance.

(d) Delivery of notices. Notices required to be given under this ordinance may be

transmitted in any of the following four ways:

1) By personal delivery, in which case they are deemed given when
delivered.

2 By delivery to Federal Express, United Parcel Service, or other nationally
recognized overnight courier service, in which case they shall be deemed given when received
for such service.

3) By being deposited in the U.S. Mail, by registered or certified mail, return
receipt requested, postage prepaid, in which case notice shall be deemed given three calendar

days after having been deposited in the U.S. Mail.
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4) By facsimile or electronic mail transmission where the sender’s transmittal
log shows successful transmission to all the recipients (with any replacement transmission as a
recipient shall request) and with a hard copy on the same date or the next day mailed to all by
first class mail, postage prepaid, in which case notice shall be deemed given on the date of
facsimile or electronic mail transmission.

(e) City/franchisee _meetings. Franchisee shall meet with the director, the city

manager or the council at reasonable times to discuss any aspect of this ordinance or the services
or facilities of franchisee. At all meetings, franchisee shall make available personnel qualified for
the issues to be discussed and such meetings shall be at city’s offices unless otherwise agreed.

() Legal construction. This ordinance shall be governed by and construed in

accordance with the laws and court decisions of the State of Texas, without regard to conflict of
law or choice of law principles of Texas or of any other state. Exclusive venue for any litigation
that may be filed in connection with this ordinance shall be in Dallas County, Texas. This
ordinance is not a contract for goods or services within the meaning of Texas Local Government
Code §8271.151 et seq.

(9) No inducement. Franchisee, by accepting this ordinance, acknowledges that it has

not been induced to accept this ordinance by any promise, oral or written, by or on behalf of city
or by any third person regarding any term or condition not expressed in this ordinance.
Franchisee further pledges that no promise or inducement, oral or written, has been made to any
city employee or official regarding the grant, receipt or award of this ordinance.

(h) Franchisee acknowledgement. Franchisee further acknowledges by acceptance of

this ordinance that it has carefully read the terms and conditions of this ordinance and accepts the

obligations imposed by the terms and conditions herein.
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Q) No waiver by city. No failure by city to insist upon the strict performance of any

covenant, provision, term or condition of this ordinance, or to exercise any right, term or remedy
upon a breach thereof shall constitute a waiver of any such breach of such covenant, agreement,
term, or condition. No waiver of any breach shall affect or alter this ordinance, but each and
every covenant, provision, term or condition of this ordinance shall continue in full force and

effect with respect to any other then existing or subsequent breach thereof.

() Governmental licenses. Franchisee shall, at its expense, obtain and maintain all
additional governmental regulatory licenses necessary to operate the solid waste collection
service in accordance with this ordinance.

(k) Severability. If any section, paragraph, or provision of this ordinance shall be
held to be invalid or unenforceable for any reason, the invalidity or unenforceability of such
section, paragraph, or provision shall not affect any of the remaining provisions of this
ordinance.

() City retained powers. In addition to all rights provided in this ordinance, city

reserves all rights and powers conferred by federal law, the Texas Constitution, Texas statutes
and decisions, the City Charter, city code, and city ordinances which city is allowed to exercise.

(m)  Material misinformation. The provision of information by franchisee or any of its

affiliates to city in connection with any matters under this ordinance which contains an untrue
statement of a material fact or omits a material fact necessary to make the information not
misleading shall constitute a violation of this ordinance and shall be subject to the remedies
provided in Section 10. Each day that franchisee or an affiliate fails to correct an untrue
statement of a material fact or the omission of a material fact necessary to make the information

not misleading shall constitute a separate violation of this ordinance.
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(n) Hearing procedures. The following additional procedures shall apply to any

hearing held in connection with any action taken by the council in connection with this
ordinance:

1) The council may conduct the hearing or, in its sole discretion, may by
resolution appoint a committee or subcommittee of the council or a hearing officer to conduct the
hearing and submit a proposal for decision to it, pursuant to procedures established by resolution.

(2 The hearing shall afford franchisee rudimentary due process. The council
may by resolution establish other procedural matters in connection with the hearing.

(0) Acceptance. Upon adoption of this ordinance, franchisee agrees to be bound by
all the terms and conditions contained herein, as evidenced by filing the original with the city
secretary and a copy with the director, in writing, within 30 days after the date the council
approves this ordinance, an unconditional acceptance of the ordinance and promise to comply
with and abide by all its provisions, terms, and conditions. The form of unconditional acceptance
and promise, attached to and made a part of this ordinance as Exhibit B, shall be sworn to, by, or
on behalf of franchisee before a notary public. If within 30 days after the date the council
approves the ordinance, franchisee fails to (1) submit and file the properly executed acceptance,
(2) pay all taxes due, and (3) submit the letter of credit and required certificate of insurance, then
this ordinance and the rights, permissions, and privileges granted under this ordinance shall be
null and void and shall have no force or effect, unless franchisee evidences such failure was due
to clerical error by someone other than franchisee or its affiliates and then acts promptly to
remedy the third party’s clerical error. The director may prevent franchisee from operating a
solid waste collection service under this franchise or reapplying for a new franchise until the

acceptance required by this subsection is filed as provided herein.
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(p) Time is of the essence. Whenever this ordinance shall set forth any time for an

act to be performed by or on behalf of franchisee, such time shall be deemed of the essence and
any failure of franchisee to perform within time allotted shall always be sufficient grounds for
city to invoke an appropriate remedy, including possible revocation of the ordinance.

(o) Force majeure. The time within which franchisee shall be required to perform
any act under this ordinance shall be extended by a period of time equal to the number of days
due to a force majeure. The term “force majeure” shall mean delays due to acts of God, inability
to obtain governmental approvals, governmental restrictions, war, act of terrorism, civil
disturbances, fire, unavoidable casualty, or other similar causes beyond the control of franchisee.
Notwithstanding anything contained anywhere else in this ordinance, franchisee shall not be
excused from performance of any of its obligations under this ordinance by the negligence or
malfeasance of its directors, officers, or employees or by mere economic hardship.

(n Recognition of rights. Franchisee agrees that by adopting this ordinance, neither

city nor franchisee have waived any rights, claims, or defenses they may have with respect to
city's rights to impose the requirements contained in this ordinance in whole or in part upon
franchisee.

(s) Police powers.

1) In accepting this ordinance, franchisee acknowledges that its rights under
this ordinance are subject to the police power of city to adopt and enforce general ordinances
necessary to the health, safety, and welfare of the public. Franchisee shall comply with all
applicable general laws and ordinances enacted by city pursuant to such powers. Any conflict
between the provisions of this ordinance and any other present or future lawful exercise of city’s

police powers shall be resolved in favor of the latter.
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2 Franchisee recognizes the right of city to make reasonable amendments to
this ordinance; except that city shall not make amendments materially adversely affecting
franchisee except under a proper exercise of city’s police powers, with notice to franchisee and
an opportunity to be heard in a regular public meeting of the council considering the ordinance or
amendment. Franchisee acknowledges that this is the extent of its rights to a hearing respecting
franchise ordinance amendments under the charter

3 Franchisee also recognizes city’s right to impose such other regulations of
general applicability as shall be determined by city to be conducive to the safety, welfare, and
accommaodation of the public.

(® No presumption of renewal. This ordinance and the grant contained herein do not

imply, grant, or infer any renewal rights in favor of franchisee or its affiliates.

(w) Recognition of city charter. Franchisee recognizes, accepts and agrees that the
terms, conditions and provisions of this ordinance are subject to the applicable provisions of
Chapter X1V of the Dallas City Charter. Any request by franchisee for an amendment to this
ordinance shall be subject to review by the city attorney for compliance with the applicable
provisions of the city charter.

SECTION 13. Outstanding license fees. This ordinance shall not take effect until all

fees still owed to city from the existing license previously issued to franchisee for solid waste
collection, hauling, and disposal service under provisions of the city code applicable to solid
waste collection, hauling, and disposal licenses are paid in full. If the previous license fees owed
to city are not paid by franchisee within 30 days after the date the council approves this

ordinance, then this ordinance shall be considered null and void and shall have no force or effect.
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The director may prevent franchisee from operating a solid waste collection service under this
franchise or reapplying for a new franchise until the previous license fees have been paid in full.

SECTION 14. Ordinance effective date. Subject to the provisions of Subsection 5(e),

Subsection 12(0), and Section 13, this ordinance shall take effect immediately from and after its
passage and publication in accordance with the provisions of the Charter of the City of Dallas

(the “effective date™), and it is accordingly so ordained.

APPROVED AS TO FORM:

LARRY E. CASTO, City Attorney

BY

Assistant City Attorney

Passed
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Exhibit A
INSURANCE COVERAGE REQUIRED

SECTION C. Subject to FRANCHISEE’S right to maintain reasonable deductibles,
FRANCHISEE shall obtain and maintain in full force and effect for the duration of this contract
and any extension hereof, at FRANCHISEE'S sole expense, insurance coverage in the following
type(s) and amounts:

Business Automobile Liability Insurance covering owned, hired, and non-owned vehicles, with a
minimum combined bodily injury (including death) and property damage limit of $500,000 per
occurrence.

REQUIRED PROVISIONS

FRANCHISEE agrees that with respect to the above required insurance, all insurance contracts
and certificate(s) of insurance will contain and state, in writing, the following required
provisions:

a. Name the City of Dallas and its officers, employees and elected representatives as additional
insureds to all applicable coverages.

b. State that coverage shall not be canceled, nonrenewed or materially changed except after thirty
(30) days written notice by certified mail to:

(i) Sanitation Services, Attention: Assistant Director, 3112 Canton, Suite 200, Dallas, Texas
75226 and

(ii) Director, Office of Risk Management, 1500 Marilla, 6A-South, Dallas, Texas 75201.

c. Waive subrogation against the City of Dallas, its officers and employees, for bodily injury
(including death), property damage or any other loss.

d. Provide that the FRANCHISEE’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

e. Provide that all provisions of this franchise concerning liability, duty and standard of care,
together with the indemnification provision, shall be underwritten by contractual liability
coverage sufficient to include such obligations within applicable policies.

CITY NOT LIABLE

Approval, disapproval or failure to act by the CITY regarding any insurance supplied by the
FRANCHISEE or its subcontractors shall not relieve the FRANCHISEE of full responsibility or
liability for damages and accidents as set forth in the franchise documents. Neither shall the
bankruptcy, insolvency nor denial of liability by the insurance company exonerate the
FRANCHISEE from liability.

Exhibit A — Insurance Requirements



Exhibit B

Acceptance

Gold Star Disposal and Recycling, Inc., a Texas corporation, unconditionally accepts and agrees
to be bound by all the terms, covenants, and conditions contained in the Solid Waste Collection

Service franchise ordinance, Ordinance No. , passed on January 25, 2017.
Dated: day of , 2017,
FRANCHISEE:

GOLD STAR DISPOSAL AND RECYCLING, INC.
a Texas corporation

By:

Abel Munoz, Owner & Operator

State of Texas
County of Dallas

This instrument was acknowledged before me on , 2017 by Abel
Munoz, Owner & Operator of Gold Star Disposal and Recycling, Inc., a Texas corporation, on
behalf of said corporation.

( Seal) Notary Public's Signature



Exhibit C
Affidavit of Ownership or Control



12-29-2016

ORDINANCE NO.

An ordinance granting a franchise to Panther City Rental, LLC dba Panther City Disposal, a
Texas limited liability company, with its principal address at 4900 Arbol Court, Fort Worth,
Texas 76126, pursuant to Chapter XIV of the Dallas City Charter and Chapter 18 of Article 1V of
the Dallas City Code, to own, operate and maintain a solid waste collection service within the
City of Dallas; providing for its terms and conditions; providing for liquidated damages for
failure to adhere to the terms and conditions in the franchise ordinance; providing for payment of
a franchise fee; providing for the payment of the publication fee; providing for the filing of an
acceptance by Franchisee; and providing an effective date.

WHEREAS, safe and responsible solid waste collection, transport, and processing is
necessary for the protection of the public health and a compelling governmental interest;

WHEREAS, solid waste haulers often use heavy equipment that contributes substantially
to damage and wear and tear of the public ways, necessitating expenditures of City of Dallas
resources for the maintenance and repair of those public ways, for which the City of Dallas is
entitled to reasonable compensation and reimbursement;

WHEREAS, the franchise and regulation of solid waste collection, transport, and
processing is necessary and furthers a compelling public interest;

WHEREAS, the City of Dallas is authorized to grant one or more non-exclusive
franchises for the provision of solid waste collection service to premises within the City of

Dallas; and
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WHEREAS, the city council of the City of Dallas is of the opinion that the granting of
the franchise on the terms and conditions set forth in this ordinance is in the public interest and in
the interest of the City of Dallas and its residents. Now, Therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. Preamble. That the declarations contained in the preamble to this
ordinance are material and are hereby repeated and incorporated herein as a part of this
ordinance as though they were fully set forth in this Section 1.

SECTION 2. Definitions. That for the purpose of this ordinance the following terms,
phrases, words and their derivations shall have the meaning given in this ordinance. When not
inconsistent with the context, words used in the present tense include the future tense; words in
the plural number include the singular number; words in the singular number include the plural
number; and the use of any gender shall be applicable to all genders whenever the tense requires.
The word “shall" is mandatory and not merely directory. The word "may" is not mandatory and
is merely permissive. Words defined elsewhere in this ordinance shall be accorded that meaning
throughout this ordinance. Words not defined shall be given their common and ordinary
meaning.

€)) AFFILIATE and AFFILIATED means any entity controlling, controlled by, or
under common control with the franchisee.

(b) AUTHORIZED AREA means the entire area from time to time within the
corporate limits of the City of Dallas.

(©) CITY means the City of Dallas, a municipal corporation, a political subdivision of

the State of Texas.
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(d) CITY CHARTER means the city’s organic law, equivalent to a constitution,
which defines the city’s existence and prescribes the powers, duties, and organization of the
city’s governmental structure.

(e) CITY CODE means the ordinances of the city codified into the Dallas City Code,
The Revised Code of Civil and Criminal Ordinances of the City of Dallas, Texas (1960 Edition,
1997 Printing), as amended from time to time.

() CITY MANAGER means the city manager or the city manager’s designated
assistant or representative.

(9) CONTROL (and its variants) means actual working control, by whatever means
exercised. Without limiting the generality of the foregoing, for the purposes hereof, a change in
control shall be deemed to have occurred at any point in time when there is: (i) a change in
working or effective voting control, in whatever manner effectuated, of franchisee; (ii) an
agreement of the holders of voting stock or rights of franchisee which effectively vests or assigns
policy decision-making in any person or entity other than franchisee; or (iii) a sale, assignment or
transfer of any shares or interest in franchisee which results in a change in the control of
franchisee.

(h) COUNCIL means the governing body of city. This section does not authorize
delegation of any decision or function that is required by the city charter or state law to be made
by the council. In any case in which a hearing is held pursuant to this ordinance, the council may
conduct the hearing or, in its sole discretion, may by resolution appoint a committee or
subcommittee of the council or a hearing officer to conduct the hearing and submit a proposal for

decision to it, pursuant to procedures established by resolution.
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Unless otherwise stated in this ordinance or prohibited by the city charter or state law, the
council may delegate to the city manager or the director the exercise of any and all of the powers
conferred upon city by its charter or by general law relating to the administration and
enforcement of this ordinance and to franchisee’s exercise of the rights and privileges conferred
in this ordinance.

Q) DIRECTOR means the director of the department of sanitation services, or the
director’s designated representative.

() FRANCHISE means the grant of the non-exclusive permission and privilege to
use public ways under this ordinance, and all of the incidental rights and obligations as described
by this ordinance.

(k) FRANCHISEE means Panther City Rental, LLC dba Panther City Disposal, a
Texas limited liability company, the grantee of rights under this ordinance; or the successor,
transferee, or assignee of this ordinance.

() PUBLIC WAYS means all dedicated rights-of-way, streets, highways, and alleys
for use by the general public and easements dedicated for the benefit of all utilities. Public ways
does not include property of city which is not a dedicated public way, street, highway, or alley or
available for use by the general public or easements not dedicated for the benefit of all utilities.

(M)  SOLID WASTE COLLECTION SERVICE means the term as defined in Section
18-29(5) of the Dallas City Code.

(n) THIS ORDINANCE means this document.

SECTION 3. Granting of franchise. That subject to all the terms and conditions

contained in this ordinance, the Texas Constitution, the city charter, the city code, other city

ordinances as from time to time may be in effect, and applicable federal law, city hereby grants

Panther City Rental, LLC 4
Solid Waste Collection Service Franchise



franchisee non-exclusive permission and privilege solely for the purpose of operating and
maintaining a solid waste collection service in, over, along and across the public ways in the
authorized area. This grant is subject to the following additional conditions:

@) Franchisee purpose. Franchisee accepts the grant set forth above and agrees to

operate and maintain the solid waste collection service in the authorized area in accordance with
the terms and provisions of this ordinance.

(b) Other services. By granting this ordinance, city is not authorizing any non-solid
waste collection service to be provided and does not waive and specifically retains any right to
regulate and receive compensation as allowed by law for services offered by franchisee which
are not solid waste collection services. Franchisee shall immediately notify city if it provides any
non-solid waste collection services within the authorized area.

(c) No priority. This ordinance does not establish any priority for the use of the
public ways by franchisee or by any present or future recipients of franchise agreements,
franchisees, permit holders, or other users of the public ways. In the event of any dispute as to
the priority of use of the public ways, the first priority shall be to the public generally, the second
priority to city, the third priority to the State of Texas and its political subdivisions in the
performance of their various functions, and thereafter, as between recipients of franchise
agreements, franchisees and other state or local permit holders, as determined by the city
manager in the exercise of the city’s powers, including the police power and other powers
reserved to and conferred on it by the State of Texas.

(d) City’s use of public ways. Franchisee acknowledges that by this ordinance it

obtains no rights to use or further use of the public ways other than those expressly granted in

this ordinance. Franchisee acknowledges and accepts at its own risk, provided that city has the
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legal authority for the use or uses in question, that city may make use in the future of the public
ways in which the solid waste collection service is located in a manner inconsistent with
franchisee’s use of such public ways for the solid waste collection service, and in that event
franchisee shall not be entitled to compensation from city unless compensation is available to all
users of the public ways which are affected in a similar manner and are similarly situated in
relevant respects with the franchisee.

(e) Emergencies. City may temporarily suspend the operation of the solid waste
collection service of franchisee in the event of a public emergency or calamity as determined by
city. In such event, neither city nor any agent, contractor, or employee of city shall be liable to
franchisee or its customers or third parties for any damages caused them or the solid waste
collection system. Where reasonably possible, prior notice shall be given to franchisee. In any
event, notice of such action shall be given to franchisee after such action is taken.

(9) Compliance with law and standards of operation. Franchisee shall be subject to

and comply with all applicable local, state, and federal laws, including the rules and regulations
of any and all agencies thereof, whether presently in force or whether enacted or adopted at any
time in the future.

(h) Other approvals and authorizations. This ordinance does not relieve and

franchisee shall comply with any obligation to obtain permits, licenses and other approvals from
city or other units of government, which are required for the operation and maintenance of the
solid waste collection service.

Q) City’s right of eminent domain reserved. Nothing in this ordinance shall limit any

right city may have to acquire by eminent domain any property of franchisee.
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() Taxes, fees and other assessments. Nothing in this ordinance shall be construed

to limit the authority of city to impose a tax, fee, or other assessment of any kind on any person.
Franchisee shall pay all fees necessary to obtain and maintain all applicable federal, state, and
local licenses, permits, and authorizations required for the construction, installation, upgrading,
maintenance, or operation of its solid waste collection service.

(k) Disputes among public ways users. Franchisee shall respect the rights and

property of city and other authorized users of the public ways. Disputes between franchisee and
other similar franchisees over use of public ways shall be submitted to the director for resolution;
provided, however, that franchisee reserves its rights to submit such disputes directly to a court
of competent jurisdiction.

SECTION 4. Service requirements.

€)) It is expressly understood and agreed that franchisee has the non-exclusive right,
to the extent permitted by this ordinance, to collect and transport solid waste within the
authorized area where the individuals or companies contract with franchisee for those services,
excluding residential service (other than apartment complexes and motels). Notwithstanding the
exclusion for residential service, city reserves the right during the term of this franchise
ordinance to collect and transport solid waste and other materials from any source whatsoever,
including but not limited to apartment complexes, motels, and any commercial venue without
any amendment or modification of this franchise ordinance.  Franchisee shall, at its own
expense, furnish personnel and equipment to collect and transport, solid waste and shall establish
and maintain the contracted solid waste collection service in an efficient and businesslike

manner.
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(b) All vehicles used by franchisee for the collection and transportation of solid waste
shall display a decal issued by the director in or upon a conspicuous place on the vehicle, in
accordance with the applicable requirements of the city code. All vehicles shall be covered at all
times while loaded and in transit to prevent the spillage of solid waste onto the public ways or
properties adjacent to the public ways. Any spillage will be promptly recovered by franchisee.
All vehicles and containers owned by franchisee shall be clearly marked with franchisee’s name
in letters not less than four inches in height. All vehicles shall be cleaned and maintained by
franchisee so as to be in good repair, of good appearance and, when idle, free of solid waste
residue as may cause odor, provide a breeding place for vectors, or otherwise create a nuisance.
In addition, franchisee shall comply with the requirements for solid waste collection vehicles and
containers contained in Sections 18-45 and 18-50 (b) of the Dallas City Code.

(c) Franchisee expressly agrees to assume liability and responsibility for all costs of
repair to the public ways and other facilities that are damaged as a result of the negligence of
franchisee, its officers, agents, or employees, during franchisee’s operations pursuant to this
ordinance.

(d) Franchisee will comply with all rules, regulations, laws and ordinances pertaining
to the disposal of solid waste as directed by the city or by other responsible governmental
agencies having jurisdiction. must be made at an approved solid waste disposal, collection, or
processing facility, transfer station or landfill, pursuant to Chapter 18 of the city code, as
amended. Disposal of all solid waste collected by franchisee from premises within the
authorized area must be made at an approved solid waste disposal, collection, or processing

facility, transfer station or landfill in accordance with the Dallas City Code.
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SECTION 5. Indemnity and insurance.

(@) INDEMNIFICATION OF CITY. FRANCHISEE SHALL, AT ITS SOLE

COST AND EXPENSE, DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY AND
ITS OFFICERS, BOARDS, COMMISSIONS, EMPLOYEES, AGENTS, ATTORNEYS,
AND CONTRACTORS (HEREINAFTER REFERRED TO AS “INDEMNITEES”),
FROM AND AGAINST:

(1) ANY AND ALL CLAIMS, LAWSUITS, JUDGMENTS, COSTS,
AND EXPENSES FOR PERSONAL INJURY (INCLUDING DEATH), PROPERTY
DAMAGE, OR OTHER HARM FOR WHICH RECOVERY OF DAMAGES IS
SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF
OR BE OCCASIONED BY FRANCHISEE'S BREACH OF ANY OF THE TERMS OR
PROVISIONS OF THIS FRANCHISE, OR BY ANY NEGLIGENT OR STRICTLY
LIABLE ACT OR OMISSION OF FRANCHISEE, ITS OFFICERS, AGENTS,
EMPLOYEES, CONTRACTORS, OR SUBCONTRACTORS, IN THE OPERATION OR
MAINTENANCE OF THE SOLID WASTE COLLECTION SERVICE, OR IN THE
DISPOSAL, HANDLING, OR TRANSFER OF ANY SOLID WASTE COLLECTED
THROUGH THE SOLID WASTE COLLECTION SERVICE; FRANCHISEE’S
OBLIGATION TO DEFEND AND INDEMNIFY INDEMNITEES UNDER THIS
SUBPARAGRAPH SHALL EXTEND TO CLAIMS, LOSSES, AND OTHER MATTERS
COVERED UNDER THIS SUBPARAGRAPH THAT ARE CONTRIBUTED TO BY THE
NEGLIGENCE OF ONE OR MORE INDEMNITEES, PROVIDED, HOWEVER, THAT
INDEMNITY WILL BE REDUCED BY THE PROPORTIONATE AMOUNT

THROUGH WHICH THE INDEMNITEE CONTRIBUTED TO THE LIABILITY, AS
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PROVIDED UNDER TEXAS LAW, WITHOUT WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING
ANY DEFENSES OF EITHER FRANCHISEE OR CITY UNDER TEXAS LAW; THE
ABOVE INDEMNIFICATION SHALL NOT, HOWEVER, APPLY TO ANY
JUDGMENT OF LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OR
WILLFUL MISCONDUCT OF CITY; AND

(2 ANY AND ALL LIABILITY, OBLIGATION, DAMAGES, FINES,
PENALTIES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, LIENS, AND LOSSES,
WHICH MAY BE IMPOSED UPON OR ASSERTED AGAINST THE INDEMNITEES
BECAUSE OF ANY VIOLATION OF ANY STATE OR FEDERAL LAW OR
REGULATION GOVERNING THE SOLID WASTE COLLECTION SERVICE OR
RELATED TO THE COLLECTION, DISPOSAL, TRANSFER, OR HANDLING BY
FRANCHISEE, ITS OFFICERS, EMPLOYEES, AGENTS, OR SUBCONTRACTORS,
OF SOLID WASTE COLLECTED THROUGH THE SOLID WASTE COLLECTION
SERVICE REGARDLESS OF WHETHER OR NOT THE NEGLIGENCE, FAULT, OR
OTHER WRONGFUL CONDUCT OF THE INDEMNITEES CONTRIBUTED TO ANY
VIOLATION; AND FRANCHISEE SHALL PAY ALL JUDGMENTS, WITH COSTS,
ATTORNEY’S FEES, AND EXPENSES AWARDED IN SUCH JUDGMENT WHICH
MAY BE OBTAINED AGAINST CITY RELATED TO ANY SUCH CLAIM. UPON THE
WRITTEN REQUEST OF CITY, FRANCHISEE SHALL IMMEDIATELY, AT ITS
SOLE COST AND EXPENSE, CAUSE ANY LIEN COVERING CITY’S PROPERTY AS

DESCRIBED IN THIS SUBPARAGRAPH TO BE DISCHARGED OR BONDED.
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(3) THIS SUBSECTION SHALL NOT BE CONSTRUED TO WAIVE
ANY GOVERNMENTAL IMMUNITY FROM SUIT OR LIABILITY AVAILABLE TO
CITY UNDER TEXAS OR FEDERAL LAW. THE PROVISIONS OF THIS
SUBSECTION ARE SOLELY FOR THE BENEFIT OF CITY AND FRANCHISEE AND
ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR
OTHERWISE, TO ANY OTHER PERSON OR ENTITY.

(b) Franchisee’s assumption of risk. Franchisee undertakes and assumes for its

officers, employees, agents, contractors, and subcontractors (collectively “Franchisee” for the
purpose of this subsection), all risk of dangerous conditions, if any, on or about any city-owned
or controlled property, including the public ways, AND FRANCHISEE HEREBY AGREES
TO INDEMNIFY AND HOLD HARMLESS THE INDEMNITEES AGAINST AND
FROM ANY CLAIM ASSERTED OR LIABILITY IMPOSED UPON THE
INDEMNITEES FOR PERSONAL INJURY OR PROPERTY DAMAGE TO ANY
PERSON (OTHER THAN FROM AN INDEMNITEE’S NEGLIGENCE OR WILLFUL
MISCONDUCT) ARISING OUT OF FRANCHISEE’S OPERATION, MAINTENANCE,
OR CONDITION OF THE SOLID WASTE COLLECTION SERVICE OR
FRANCHISEE’S FAILURE TO COMPLY WITH ANY FEDERAL, STATE OR LOCAL
STATUTE, ORDINANCE OR REGULATION.

(© Defense of city. In the event any action or proceeding shall be brought against the

indemnitees by reason of any matter for which the indemnitees are indemnified hereunder,
franchisee shall, upon notice from any of the indemnitees, at franchisee’s sole cost and expense,
(including, without limitation, reasonable fees and expenses of attorneys, expert witnesses, and

consultants, and the associated costs of document production), resist and defend the same with

Panther City Rental, LLC 11
Solid Waste Collection Service Franchise



legal counsel selected by franchisee and consented to by city, such consent not to be
unreasonably withheld; provided, however, that franchisee shall not admit liability in any such
matter on behalf of the indemnitees without city’s written consent and provided further that the
indemnitees shall not admit liability for, nor enter into any compromise or settlement of, any
claim for which they are indemnified hereunder, without the prior written consent of franchisee
and execution of any settlement agreement on behalf of the city by the city attorney, and further
provided that for the search, review, and production of documents, the city attorney may elect to
handle some or all of the process in-house at the expense of the franchisee.

(d) Expenses. The indemnitees shall give franchisee prompt notice of the making of
any claim or the commencement of any action, suit or other proceeding covered by the
provisions of this Section 5. Nothing herein shall be deemed to prevent the indemnitees from
participating in the defense of any litigation by their own counsel at their own expense.
Franchisee shall pay all expenses incurred by the indemnitees in participating in the defense,
provided that the participation has been requested or required by franchisee in conducting the
defense. These expenses may include out-of-pocket expenses reasonably and necessarily
incurred, such as attorney fees and the reasonable value of any services rendered by city’s
counsel and the actual expenses of the indemnitees’ agents, employees or expert witnesses, and
disbursements and liabilities assumed by the indemnitees in connection with such suits, actions
or proceedings but shall not include attorney’s fees for services that are unnecessarily duplicative
of services provided the Indemnitees by franchisee.

(e) Insurance required. Not later than the effective date of this ordinance, franchisee

shall procure, pay for, and maintain insurance coverage in at least the minimum amounts and

coverages described in Exhibit A, attached to and made a part of this ordinance. The insurance
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shall be written by companies approved by the State of Texas and acceptable to city. The
insurance shall be evidenced by the delivery to city of policies of insurance, including all
endorsements executed by the insurer or its authorized agent stating coverages, limits,
exclusions, deductibles, and expiration dates, which demonstrate compliance with all applicable
provisions of the insurance laws and rules in the State of Texas. THIS ORDINANCE SHALL
NOT TAKE EFFECT UNTIL THE INSURANCE POLICY HAS BEEN DELIVERED TO
CITY AND NO OFFICER OR EMPLOYEE SHALL HAVE AUTHORITY TO WAIVE
THIS REQUIREMENT. If satisfactory evidence of the required insurance is not submitted
within 30 days after the date the council approves this ordinance, then this ordinance shall be
considered null and void and shall have no force or effect.

()] Changes in insurance coverage. Franchisee shall provide the city with true and

complete copies of all changes to insurance policies, including any cancellation, coverage
change, or termination notice, or any replacement insurance, before these changes become
effective. Certificates of insurance reflecting the annual renewal, replacement insurance or
coverage changes must be submitted when such policies become effective to provide evidence of
continuing insurance coverage. Although certificates are routinely accepted as substitutes for
copies of insurance policies, the city shall have the right to access and copy any such policy of
insurance. The director may prevent franchisee from operating a solid waste collection service
under this franchise until satisfactory evidence of insurance coverage required under this section

is presented to the director.

(9) Adjustments to insurance requirements. City reserves the right to review the
insurance requirements stated in Exhibit A during the effective period of this ordinance and to

recommend to the council reasonable adjustments in the insurance requirements contained in the
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city code prior to the anniversary renewal of the insurance when deemed necessary and prudent
by city’s Office of Risk Management. Any adjustments shall be mutually agreeable to city and
franchisee, and based upon changes in statutory law, court decisions, or the claims history of the
industry as well as franchisee. When any insurance coverage limit changes are agreed, franchisee
shall pay any resulting increase in cost due to the changes.

(9) Liability of franchisee. Approval, disapproval, or failure to act by city regarding

any insurance supplied or not supplied by franchisee shall not relieve franchisee of full
responsibility or liability for damages and accidents as set forth in this ordinance. The
bankruptcy, insolvency, or denial of liability by any insurer of franchisee shall not exonerate
franchisee from the liability obligations of franchisee provided for under this ordinance.

SECTION 6. Fees, payments and compensation.

@) Compensation required. Because the special use of the public ways by franchisee

and the special business purpose for which the public ways are being used requires rental
compensation for the rights and privileges granted under this ordinance, franchisee shall pay city
throughout the term of this ordinance a fee in an amount equal to four percent of franchisee’s
gross receipts, calculated monthly and payable based on the gross receipts realized during the
calendar month immediately preceding the calendar month in which the payment is due
(hereinafter called the “franchise fee™).

(b) Payment procedures. Franchisee shall pay the franchise fee to city each month

during the term of this ordinance. The monthly payment required by this ordinance shall be due
and payable by certified check, electronic funds transfer, or other means that provide
immediately available funds on the day the payment is due not later than 3:00 p.m. of the

thirtieth (30th) calendar day following the end of each calendar month. If the thirtieth (30th)
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calendar day following the end of a calendar month falls on a Saturday, Sunday, or official city
holiday, then the payment is due on the business day prior to the due date, and in the month of
February, the payment is due on February 28th. Subject to applicable law, the compensation set
forth in this Section 6 shall be exclusive of and in addition to all special assessments and taxes of
whatever nature, including, but not limited to, ad valorem taxes. In the event any monthly
payment or partial payment is received by the city later than 10 days after the due date,
franchisee shall pay interest on the past due amount at the rate prescribed in Section 2-1.1 of the
Dallas City Code. Payment shall be accompanied by a monthly report certified by an officer of
franchisee showing the total gross receipts of the preceding calendar month. The monthly report
shall also include a detailed breakdown of gross receipts and the computation of the payment
amount.

(c) Annual report. Franchisee shall file with city by February 1 of each calendar year
an annual report showing the total gross receipts of the preceding calendar year along with the
information required under Section 18-41 of the Dallas City Code. Such annual report shall
include a detailed breakdown of gross receipts and the computation of the payment amount.

(d) City audit. City may audit franchisee (or any affiliate of franchisee who has
information directly pertaining to gross receipts) as often as is reasonably necessary to verify the
accuracy of the franchise fees paid to city. All books, records, accounts, or other documents in
paper or electronic form, necessary for the audit shall be made available by franchisee at a single
location in the Dallas-Fort Worth metropolitan area. Any net undisputed amount due to city, plus
interest at the rate prescribed in Section 2-1.1 of the Dallas City Code, c, calculated from the date
each portion of the underpayment was originally due until the date franchisee remits the

underpayment to the city, shall be paid by franchisee within 45 days after city’s submitting an
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invoice for the underpayment to franchisee with reasonable detail supporting the amount
claimed. If the amount of the underpayment exceeds five percent of the total franchise fee owed
for the audit period, franchisee shall pay city’s audit costs as well. City’s right to audit and
franchisee’s obligation to retain records related to the franchise fee shall be limited to the
previous two calendar years preceding the date that written notice of intent to audit is served.

SECTION 7. Term; performance evaluation.

@) Term and extensions. The term of this ordinance shall be five (5) years from the
effective date of this ordinance.

(b) Franchisee rights upon termination. Subject to applicable law, this ordinance and

all rights, permissions, and privileges of franchisee under this ordinance shall automatically
terminate on the expiration of the term of this ordinance, unless extended by mutual agreement,
court order, or applicable law.

(©) Performance evaluation. In order to: (i) assure that franchisee is complying with

the terms of this ordinance, as it may be from time to time amended, and (ii) promote a sharing
of information between city and franchisee, city may schedule a performance evaluation no more
often than every five years during the term of this ordinance, subject to Subsection (d) of this
section, in accordance with the following process:

1) At least 90 days prior to each performance evaluation, city shall notify
franchisee of the date, time and location of the evaluation. Such notice shall include specification
of any additional information to be provided by franchisee pursuant to Subsection (c)(2)(D)
below. Unless specifically waived by the council, attendance of franchisee’s duly authorized

representative at these meetings is mandatory.
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2 Within 60 days from receipt of notification, franchisee shall file a report
with city that is sworn to by a representative of franchisee knowledgeable of the operations of
franchisee within the authorized area, in reasonable detail, specifically addressing, at a minimum,
the following areas:

(A) compliance of franchisee’s vehicles with solid waste and air
quality requirements;

(B)  customer service, including but not limited to a listing of customer
complaints and their resolution;

(C)  history in regard to prompt and accurate payment of franchise fees;

(D) any other topic deemed material or relevant by city for its
enforcement of this ordinance.

3 All reports to be prepared under this subsection and submitted by
franchisee shall be based upon information for at least the most recent five-year period, inclusive
of the most current quarter available. No report under this subsection shall be based upon data
that ends more than six months before the time of the performance evaluation.

4) Following receipt of the report, but not less than 30 days prior to the
performance evaluation, city may request additional information, clarification or detailed
documentation concerning those topics identified for inclusion in the performance evaluation.
Franchisee shall make reasonable effort to provide such additional information to city prior to the
meeting. In the event that the information cannot be made available prior to the performance
evaluation, franchisee shall notify city in writing explaining the reasons for any delay. The city
may authorize a delay of the performance evaluation for a reasonable time to allow franchisee to

submit the additional documentation.
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5) The council shall hear any interested persons during such performance
evaluation. Franchisee shall be entitled to all the rights of due process consistent with city
proceedings, including but not limited to, the right to be heard, the right to present evidence, and
the right to ask questions of witnesses.

(6) Upon request of city, franchisee shall assist city in notifying customers of
the evaluation session. The actual costs associated with the notification, in an amount not to
exceed $1,000.00, shall be borne by franchisee.

(d) Additional performance evaluations. Notwithstanding Subsection (c), the council

may initiate and conduct such additional performance evaluations regarding franchisee’s
performance under this ordinance as the council, in its sole discretion, may deem justified or
necessary under the circumstances. Franchisee shall be given reasonable notice of the date, time,
and location of any such additional performance evaluations.

SECTION 8. Transfers of ownership and control.

@) Franchisee ownership, management and operation.

1) Only franchisee and its affiliates, if any, shall operate, manage, and
maintain the solid waste collection service. As provided in Chapter XIV, Section 2(5) of the
Dallas City Charter, no franchise, nor the assets held by the franchise holder, may be sold,
assigned, transferred, or conveyed to any other person, firm, corporation, or other business entity
without the consent of the city first had and obtained by ordinance or resolution, unless otherwise
specifically provided in this franchise ordinance. If the purchaser is the holder of a like franchise,
the franchise purchased shall be canceled and merged into the franchise held by the purchaser
upon terms and conditions as may be set out by the city council when permission for merger is

granted. Franchisee shall not directly or indirectly transfer or assign, in whole or in part, the
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operation, management, ownership, or maintenance of the solid waste collection service without
the prior written consent of the council as provided in Subsections 8(b) and 8(c) below.

2 This section shall not apply to franchisee’s employment contracts and
other personnel decisions, nor shall it prohibit franchisee from contracting for or subcontracting,
in whole or in part, any operational, management or maintenance functions in connection with
the solid waste collection service, so long as franchisee does not relinquish its decision making
authority over, or its responsibilities under, this ordinance for any particular function; nor shall it
prohibit franchisee from complying with this ordinance or other requirements of federal, state, or
local laws and regulations.

3 Franchisee shall provide the director written notice, within five calendar
days after its occurrence, of any change in the corporate or business structure, change in the chief
executive or the top executive structure, change in the board of directors, or other change in the
corporate or business method of governance of franchisee, regardless of whether or not it results
in a transfer or assignment of the franchise or a transfer of control or ownership of franchisee.

(b) Transfer and assignment procedures. This ordinance or the solid waste collection

service shall not be transferred or assigned, by operation of law or otherwise, nor shall title to
franchisee’s rights and obligations under this ordinance or to the solid waste collection service
pass to or vest in any person, other than for mortgaging or financing of solid waste collection
operations or to an affiliate of franchisee under the conditions described below, without the prior
written consent of the council. This ordinance shall not be leased or subleased without the prior
written consent of the council. The procedures related to transfer or assignment are as follows:
1) The council’s written consent shall not be required for a transfer solely for

security purposes (such as the grant of a mortgage or security interest), but shall be required for
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any realization on the security by the recipient, such as a foreclosure on a mortgage or security
interest. The director shall be advised in writing of a transfer solely for security purposes at least
60 days before such transfer occurs.

@) Franchisee may, without additional approval by the council, transfer or
assign this ordinance to an affiliate provided that the affiliate: (i) assumes all of franchisee’s
obligations and liabilities under this ordinance occurring both before and after the transfer or
assignment; (ii) agrees to comply with all provisions of this ordinance; and (iii) has the legal,
technical and financial ability to properly perform and discharge such obligations and liabilities,
which abilities are each at least as great as those of franchisee. The director shall be advised in
writing of such transfer and of the affiliate’s qualifications at least 60 days before such transfer
occurs. The city shall be reimbursed any reasonable, documented costs it incurs in connection
with such transfer, including the expenses of any investigation or litigation respecting a proposed
or consummated transfer, up to a maximum of $10,000.00.

(©) Transfer of control. There shall be no transfer of or acquisition of control of

franchisee without the prior written consent of the council.

(d) Schedule of ownership. Franchisee represents and warrants that its current

ownership is as set forth on Exhibit C, attached to and made a part of this ordinance, and that it
has full legal and equitable title to the solid waste collection service as of the effective date of
this ordinance.

(e) Applications for consent/procedure/restrictions. If franchisee seeks to obtain the

consent of the council to any transactions or matters described in this section, franchisee shall
submit an application for such consent to the city and shall submit or cause to be submitted to the

city such additional documents and information as the director may request that are reasonably
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related to the transaction, including the purchase price of the solid waste collection service, and
the legal, financial, and technical qualifications of the proposed transferee or new controlling
entity.

1) The council shall have 120 days from the date of submission of a complete
and accurate application to act upon the application for consent. If the council fails to act upon
such application for consent within 120 days, such application shall be deemed as consented to
unless city and franchisee otherwise agree to an extension of time.

(2 The council shall not unreasonably withhold its consent to any proposed
transaction. The council may: (i) grant its consent outright, (ii) grant such consent with
conditions, which conditions it finds are necessary to ensure performance of franchisee or its
successor under this Ordinance, or (iii) deny consent.

3 Nothing in any approval by the city under this section shall be construed
to waive or release any rights of city in and to the public ways, public places of city or property
owned by city.

4) Nothing in any approval by city under this section shall be construed as a
waiver or release of any of city’s police powers, or as an exercise of eminent domain.

(5) City’s granting of consent in any one instance shall not require it to grant
consent in other instances.

(6) Franchisee shall reimburse city for the incidental costs incurred by city in
considering any request of franchisee under this section. Such reimbursement shall not exceed
$10,000.00, shall be supported by invoices, and shall not include any costs or expenses incurred

by city in defending any denial of the request; provided, however, that city does not waive its
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right to request that its attorney’s fees and other costs be reimbursed by court order in any
litigation related to denial of a request under this section.

()] City approval requirements. Before any transfer, assignment, sale, foreclosure, or

other change of control described under this section becomes effective and before the council
shall consider giving its consent, the proposed transferee, assignee, purchaser, buyer, foreclosing
party, or other person or entity seeking to obtain the rights and obligations under this ordinance
through a change of control shall provide the director: (i) an agreement and acceptance in writing
to comply with all terms of this ordinance, as amended; (ii) all evidence of insurance required
under this ordinance, as amended; (iii) the legal name and address of the transferee, and all
persons sharing control of the transferee, with a full description of their experience in the solid
waste disposal industry, as well as the name and address of the person to be contacted for
notices; (iv) payment of outstanding franchise fees and any other fees, taxes, and payments,
including fees, interest, and penalties, due from franchisee to the city; and (iv) evidence
satisfactory to the director that transferee has the legal, technical, and financial ability to properly
perform and discharge all obligations and liabilities of this ordinance.

(9) Transfer of control requirements. In the event of a transfer of control, before such

transfer becomes effective and before the council shall consider giving its consent, the proposed
transferee shall agree in writing to not take any action that will keep franchisee from complying
with this ordinance.

SECTION 9. Defaults.

@) Events of default. The occurrence of any one or more of the following events at

any time during the term of this ordinance shall constitute an event of default by franchisee under

this ordinance:
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1) The failure or refusal by franchisee to pay the franchise fee when due as
prescribed by this ordinance, or any failure to perform on any agreed or court-mandated
extension or modification of such payment obligation.

(2 Franchisee’s material violation of or failure to comply with any provision
or condition of Article IV of Chapter 18 of the Dallas City Code relating to solid waste collection
service franchisees or any other applicable provision or condition of the city code.

3) Franchisee’s material violation of or failure to comply with any of the
other terms, covenants, representations, or warranties contained in this ordinance, or franchisee’s
failure or refusal to perform any obligation contained in this ordinance.

4 Franchisee’s failure or refusal to pay or cause to be paid any of city’s
governmentally-imposed taxes of any kind whatsoever, including but not limited to real estate
taxes, sales taxes, and personal property taxes on or before the due date for same; provided,
however, franchisee shall not be in default under this subsection with respect to the non-payment
of taxes which are being disputed in good faith in accordance with applicable law.

(5) The entry of any judgment against franchisee in which another party
becomes entitled to possession of substantially all of franchisee’s assets of the solid waste
collection service, for which change in possession the consent of the council has not been
obtained, and such judgment is not stayed pending rehearing or appeal for 45 or more days
following entry of the judgment.

(6) The dissolution or termination, as a matter of law, of franchisee without
the prior consent or approval of city, which approval, if formally requested, shall not

unreasonably be withheld.
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(7) Franchisee’s filing of a voluntary petition in bankruptcy; being
adjudicated insolvent; obtaining an order for relief under Section 301 of the Bankruptcy Code
(11 U.S.C. 8301); filing any petition or failing to contest any petition filed against it seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
for itself under any laws relating to bankruptcy, insolvency or other relief for debtors; seeking or
consenting to or acquiescing in the appointment of any bankruptcy trustee, receiver, master,
custodian or liquidator of franchisee, or any of franchisee’s property or this ordinance or of any
and all of the revenues, issues, earnings, profits or income thereof; making an assignment for the
benefit of creditors (except secured creditors); or failing to pay franchisee’s debts as they become
due such that franchisee is unable to meet its obligations under this ordinance.

(8) Franchisee attempts to dispose of any of the facilities or property of its
solid waste collection service with the intent of preventing city from purchasing it as provided
for in this ordinance.

9) Franchisee engages in any fraudulent or deceitful conduct with city or its
customers.

(10)  Franchisee knowingly or intentionally makes a false statement or a
misrepresentation as to a material matter in the application for or in the negotiation of this
ordinance, or in connection with any report of gross income as required by this ordinance.

(11)  Any director, officer, employee, or agent of franchisee is convicted of the
offense of bribery or fraud connected with or resulting from the granting, term extension, or
renewal of this ordinance.

(12) Franchisee’s failure or refusal to comply with or a violation of any

applicable local, state, or federal law or regulation.
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(b) Default procedures. Upon the occurrence of an event of default which can be

cured by the immediate payment of money to city or a third party, franchisee shall have 30 days
from written notice of the occurrence of the event of default from the director to cure the default
before city may exercise any of the default remedies provided for in Section 10. Upon the
occurrence of an event of default by franchisee which cannot be cured by the immediate payment
of money to city or a third party, franchisee shall have 60 days from the date of written notice
from city to franchisee of the occurrence of the event of default to cure the event of default
before city may exercise any of its rights or remedies provided for in Section 10, unless the
director, the city manager, or the council authorizes a longer cure period upon a showing of good
cause to extend the cure period. If an event of default is not cured within the time period allowed
for curing the event of default, as provided above, the event of default becomes, without
additional notice, an uncured event of default, which shall entitle city to exercise the remedies
provided for in Section 10.
SECTION 10. Remedies.

@) Default remedies. Upon the occurrence of any uncured event of default as

described in Section 9, the director shall report the occurrence of same to the city manager and
the council. The council shall be entitled in its sole discretion and upon recommendation of the
director and the city manager to exercise any or all of the following cumulative remedies:

1) Exercise its rights to impose liquidated damages as described in
Subsection (e).

(2)  Authorize the city attorney to commence an action against franchisee at
law or in equity, or both, including an action for monetary damages and specific performance.
3) Suspend the franchise granted under this ordinance.

4) Revoke the franchise granted under this ordinance.
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(b) Suspension procedure. Upon the occurrence of an uncured event of default, the

director may suspend the operation of the solid waste collection service doing business under this
ordinance. If the director determines that suspension of the franchise is necessary to cure an
event of default, the director shall comply with the procedures established in Section 18-37 of the
Dallas City Code.

(c) Revocation procedure. Upon the occurrence of an uncured event of default, the

council shall have the right to revoke this ordinance. Upon revocation, the rights, permissions,
and privileges comprising the franchise granted under this ordinance shall be automatically
deemed null and void and shall have no further force or effect and the provisions that are
contractual in nature which are also included as a part of this ordinance are hereby automatically
terminated, except that franchisee shall retain the obligation to report gross income and make
franchisee fee payments covering the period prior to the effective date of the revocation. Upon
revocation, city shall retain any portion of the franchise fee and other fees or payments paid to it,
or which are due and payable to it, to the date of the revocation. Notwithstanding the above, prior
to any council hearing to formally consider revocation of the franchise granted under this
ordinance, the director shall notify franchisee in writing at least 10 days in advance of the
council hearing at which the issue of revocation shall be considered and decided. Franchisee
shall have the right to appear before the council in person or by legal counsel and raise any
objections or defenses franchisee may have that are relevant to the proposed revocation. In
addition, the following procedures shall apply in regard to the revocation hearing:

1) The council shall hear and consider the issue of revocation, shall hear any
person interested in the issue, and shall determine, in its sole discretion, whether or not any

violation by franchisee has occurred justifying a revocation of the franchise.
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@) At such hearing, franchisee shall be provided due process, including the
right to be heard, to ask questions of witnesses, and to present evidence.

3 Upon completion of the hearing described above, the council shall render
a decision. Within a reasonable time, the director shall transmit a copy of the decision to
franchisee. Franchisee shall be bound by the council’s decision, unless it appeals the decision to
a court of competent jurisdiction within 15 days after the date of the decision. Franchisee
reserves the right to challenge both the decision itself and the fairness of the process followed by
the city in the proceeding.

4) The council reserves the right, in its sole discretion, to impose liquidated
damages or to pursue other remedies as provided in this Section 10 in lieu of a revocation.

(d) Letter of credit. As security for the faithful performance by franchisee of the

provisions of this ordinance and compliance with all orders, permits, and directions of city and
the payment of all claims, liens, fees, liquidated damages, and taxes to city, franchisee shall
deposit with city, no later than the effective date of this ordinance, an unconditional and
irrevocable letter of credit in a penal amount equal to one month’s franchise fee payment. The
initial value of the letter of credit shall be established on the basis of the monthly franchise fee
that would have been paid on the previous calendar year’s monthly average gross receipts on a
cash basis from any source derived at any location regardless of whether those receipts were
earned entirely within the authorized area. The letter of credit shall be updated annually in
January of each calendar year during the term of this ordinance. The value of the annually
updated letter of credit will be equal to the average monthly franchise fee payment submitted by
franchisee as required in this ordinance during the previous calendar year. The letter of credit

must be issued by a federally-chartered or state-chartered financial institution with a principal
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office or branch located in Dallas County and otherwise acceptable to the council, on terms
acceptable to the council and approved by the city attorney. The letter of credit shall expressly
provide that partial draws are permitted and that a draft thereon to the order of the city will be
honored upon presentation to the issuing financial institution at a principal office or branch
located within Dallas County of a letter of demand from city delivered in person or by courier
delivery. The letter of demand must be signed by a person purporting to be the city’s chief
financial officer, city manager, or director. No supporting documents will be required and no
other language, other than a demand to pay and a recitation of title, will be required as conditions
for permitting the draw. Failure to timely deposit the letter of credit, or the failure to maintain the
letter(s) of credit in the full amount required under this subsection and in effect during the entire
term of this ordinance, or any renewal or extension of this ordinance, shall constitute a material
breach of the terms of this ordinance.

Q) If franchisee fails to make timely payment to city or its designee of any
amount due as a result of this ordinance or fails to make timely payment to city of any taxes due;
or fails to repay city for damages and costs, including attorney’s fees; or fails to comply with any
provision of this ordinance which city reasonably determines can be remedied by an expenditure
of monies, city may draw upon the letter of credit an amount sufficient to repay city with interest
as set forth in this ordinance, if not otherwise specified by law..

(2 Within three days after a drawing upon the letter of credit, city shall send
written notification of the amount, date, and purpose of the drawing to franchisee by certified
mail, return receipt requested.

3) If, at the time of a draw by city, the aggregate amount realized from the

letter of credit is insufficient to provide the total payment toward which the draw is directed, the
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balance of such payment, plus accrued interest, shall constitute an obligation of franchisee to city
until paid. If the interest rate is not set forth in this ordinance or set by laws, then interest shall be
the prime rate as established in the Wall Street Journal on the day before city sends notice to
franchisee of its intent to drawn the letter of credit.

4) No later than 30 days after mailing of notification to franchisee of a draw
pursuant to Subsection (d)(2) above, franchisee shall cause the letter of credit to be restored to
the full amount required under this ordinance. Failure to timely restore the letter of credit shall
constitute a material breach of the terms of this ordinance.

5) The rights reserved to city with respect to this letter of credit are in
addition to all other rights and remedies of city, whether reserved by this ordinance or authorized
by law, and no action, proceeding or exercise of a right with respect to such letter of credit shall
affect any other rights city may have.

(e) Liguidated damages. The parties agree that: (1) the harm or damage caused by

any material breach of this franchise, other than the failure to pay franchise fees, is of a kind that
is difficult or incapable of estimation; and (2) the amount of liquidated damages stipulated in the
ordinance is a reasonable forecast of just compensation. Therefore, in addition to the other
remedies provided for in this Section 10, liquidated damages in the amounts set forth below may
be assessed by the council upon franchisee, following the notice and opportunity to cure
procedures in Subsection (f) below, for failure or refusal to comply with any material term or
condition of this ordinance or for any other uncured event of default. In the event the council
determines that franchisee has committed, continued, or permitted a material failure or refusal of
compliance or other uncured event of default that has not been cured as provided in this

ordinance, franchisee shall pay $2,000 per day for each day or part of a day that the material
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failure or refusal or other uncured event of default is committed, continued, or permitted, unless
the council at the time of imposition of the civil penalty determines that good cause justifies a
lesser penalty, based upon the surrounding circumstances, frequency, number, and seriousness of
the material violations or uncured events of default in question and the public interest served by
imposing a lesser civil penalty.

() Liguidated damages procedure. Liquidated damages may be assessed by the

council in accordance with the following procedure:

1) Following notice from the director, which notice, at the director’s election,
may be combined with the notice described in Section (9)(b), franchisee shall meet with the
director to attempt to resolve any disagreements on whether liquidated damages should be
assessed or what liquidated damages should be recommended to the council. If there is no
resolution of the issue within 15 days after the mailing of the notice, then the director shall
present the director’s recommendation regarding liquidated damages to the city manager for
review and concurrence. If the city manager concurs in the director’s recommendation that
liquidated damages should be assessed, the matter shall be presented to the council. The director
shall notify franchisee of the recommendation of the city manager to the council, the time and
date of the proposed hearing concerning the issue of liquidated damages, and a statement that
franchisee has a right to appear and be heard before the council on the matter. In order to appear
before and be heard by the council, franchisee must comply with applicable council procedures
which can be obtained from the city secretary.

(2 Upon presentation of the recommendations of the director and the city

manager, the council may decide on one or more of the following courses of action:
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(A)  to authorize the city attorney to proceed against franchisee under
Section 10(a)(2);

(B)  to assess liquidated damages in the amount provided above for the
applicable material violation or uncured event of default. Council may provide for a lesser
amount and may suspend all or part of said assessment upon reasonable conditions for any
reasonable period, up to the end of the franchise;

(C)  to determine that liquidated damages are not justified under the
circumstances and assess no damages; or

(D)  to remand the matter to the city manager or the director for further
investigation, consideration, and recommendation to the council.

3 Assessment of liquidated damages by the council shall be a monetary
obligation of franchisee to city in the amount determined by the council and shall be paid in full
by franchisee within 15 business days after the date of assessment by the council.

4) The procedures stated in this Subsection (f) do not apply to the council’s
determination to require the payment of money, in lieu of other available remedies, in a
revocation proceeding under Subsection (b)(4).

(9) Remedies cumulative. Subject to applicable law, the rights and remedies of city

set forth in this Section 10 shall be in addition to and not in limitation of, any other rights and
remedies provided by law or in equity. If the council determines that a violation by franchisee
was franchisee’s fault and within its control, the council may pursue any or all of the remedies
provided in Section 10. The remedies of city created under this ordinance shall be cumulative to
the maximum extent permitted by law. The exercise by city of any one or more remedies under

this ordinance shall not preclude the exercise by city, at the same or different times, of any other
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remedies for the same material uncured event of default. Notwithstanding any provision of this
ordinance, however, city shall not recover both liquidated damages and actual damages for the
same violation, breach, non-compliance, or material uncured event of default.

(h) Curable violations. Franchisee shall not be found in violation of this ordinance or

any other applicable law or regulation, and shall suffer no penalties or damages as a result, if the
violation occurs without fault of franchisee or occurs as a result of circumstances beyond its
control, and, if curable, is promptly cured. Franchisee shall not be excused by mere economic
hardship nor by the negligence or malfeasance of its directors, officers or employees.

Q) City right to purchase. In the event city revokes the franchise granted under this

ordinance for cause, terminates the franchise as provided in Subsection (j) below, or denies
renewal of the franchise granted under this ordinance, city shall have the right (but not the
obligation) subject to the applicable provisions of city charter, directly or as an intermediary, to
purchase the assets of the solid waste collection system through its authority under, and
procedures applicable to, eminent domain.

() Termination in the public interest. Nothing in this section shall be construed as

affecting the right of the council under the city charter to terminate this ordinance without cause
in the public interest when it is deemed inconsistent with the public use of city’s public ways or
is deemed to cause or constitute a nuisance.

SECTION 11. Providing Information.

€)) Complete and accurate books required. Franchisee shall keep complete and

accurate books of account and records of its solid waste collection service business and
operations under and in connection with this ordinance in accordance with generally accepted

accounting principles and generally accepted government auditing standards.
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(b) City review of documentation. City may fully review such of franchisee’s books,

accounts, documents, and other records of franchisee or franchisee's affiliates during normal
business hours on a non-disruptive basis and with such advance notice as is reasonably necessary
to monitor compliance with the terms of this ordinance. All books, accounts, documents, and
other records shall be made available at a single location in the Dallas-Fort Worth metropolitan
area. Books, accounts, documents, and other records that are kept on an electronic basis shall
also be made available on the same basis as the paper books, accounts, documents, and other
records; where possible, such items shall be made available in a CD-ROM disk or other similar
platform in a format that is readable by city’s computers. The reviewable items shall include, but
shall not be limited to, records required to be kept by franchisee pursuant to law and the financial
information underlying the written report accompanying the franchise fee. To the extent
permitted by law, city agrees to treat any information disclosed by franchisee under this section
as confidential, if and only to the extent that franchisee provides prior written notice that specific
information is confidential as trade secrets or proprietary competitive information. Blanket or
overly broad claims of confidentiality will be of no effect.

(© Additional reports. Franchisee shall, when required by the council, the city

manager, or the director, report to city any reasonably requested information relating to
franchisee or the affiliates or necessary for the administration of this ordinance. The director
shall have the right to establish formats for these additional reports, determine the time for these
reports and the frequency with which these reports, if any, are to be made, and require that any

reports be made under oath.
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SECTION 12. General.

@) Entire agreement. This ordinance (with all referenced exhibits, attachments, and

provisions incorporated by reference) embodies the entire agreement and the rights, privileges,
and permissions between city and franchisee, superseding all oral or written previous
negotiations or agreements between city and franchisee relating to matters set forth in this
ordinance. This ordinance can be amended by an ordinance enacted by the council. Such action
by council does not require the hearing procedures for revocation set forth in Subsection 10(4)(b)
of this ordinance, but only the posting of an agenda item and the opportunity for speakers to be
heard on the item.

(b) Notices. Except as otherwise provided in Subsection 12(c) of this ordinance, any
notice, payment, statement, or demand required or permitted to be given under this ordinance by
either party to the other may be effected by any of the means described in Subsection 12(d) of
this ordinance. Mailed notices shall be addressed to the parties at the addresses appearing below,
but each party may change its address by written notice in accordance with this section. Mailed
notices shall be deemed communicated as of three days after mailing.

If to City:

City Manager

City of Dallas

Dallas City Hall

1500 Marilla— Room 4/F/North
Dallas, Texas 75201

With a copy to:
Director

Department of Sanitation Services
3112 Canton Street
Dallas, Texas 75226
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If to Franchisee:

Clark Thompson, Owner

Panther City Rental, LLC

4900 Arbol Court

Fort Worth, Texas 76126
Either city or franchisee may change its address or personnel for the receipt of notices at any
time by giving notice of the change to the other party as provided in this Subsection 12(b) Any

notice given by either city or franchisee must be signed by an authorized representative.

(© Notice of claim. This ordinance is subject to the provisions of Section 2-86 of the

Dallas City Code, relating to requirements for filing a notice of a breach of contract claim against
city. Section 2-86 of the Dallas City Code is expressly incorporated by reference and made a part
of this ordinance as if written word for word in this ordinance. Contractor shall comply with the
requirements of Section 2-86 as a precondition of any claim against city relating to or arising out
of this ordinance.

(d) Delivery of notices. Notices required to be given under this ordinance may be

transmitted in any of the following four ways:

1) By personal delivery, in which case they are deemed given when
delivered.

@) By delivery to Federal Express, United Parcel Service, or other nationally
recognized overnight courier service, in which case they shall be deemed given when received
for such service.

3) By being deposited in the U.S. Mail, by registered or certified mail, return
receipt requested, postage prepaid, in which case notice shall be deemed given three calendar

days after having been deposited in the U.S. Mail.
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4) By facsimile or electronic mail transmission where the sender’s transmittal
log shows successful transmission to all the recipients (with any replacement transmission as a
recipient shall request) and with a hard copy on the same date or the next day mailed to all by
first class mail, postage prepaid, in which case notice shall be deemed given on the date of
facsimile or electronic mail transmission.

(e) City/franchisee _meetings. Franchisee shall meet with the director, the city

manager or the council at reasonable times to discuss any aspect of this ordinance or the services
or facilities of franchisee. At all meetings, franchisee shall make available personnel qualified for
the issues to be discussed and such meetings shall be at city’s offices unless otherwise agreed.

() Legal construction. This ordinance shall be governed by and construed in

accordance with the laws and court decisions of the State of Texas, without regard to conflict of
law or choice of law principles of Texas or of any other state. Exclusive venue for any litigation
that may be filed in connection with this ordinance shall be in Dallas County, Texas. This
ordinance is not a contract for goods or services within the meaning of Texas Local Government
Code §8271.151 et seq.

(9) No inducement. Franchisee, by accepting this ordinance, acknowledges that it has

not been induced to accept this ordinance by any promise, oral or written, by or on behalf of city
or by any third person regarding any term or condition not expressed in this ordinance.
Franchisee further pledges that no promise or inducement, oral or written, has been made to any
city employee or official regarding the grant, receipt or award of this ordinance.

(h) Franchisee acknowledgement. Franchisee further acknowledges by acceptance of

this ordinance that it has carefully read the terms and conditions of this ordinance and accepts the

obligations imposed by the terms and conditions herein.
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Q) No waiver by city. No failure by city to insist upon the strict performance of any

covenant, provision, term or condition of this ordinance, or to exercise any right, term or remedy
upon a breach thereof shall constitute a waiver of any such breach of such covenant, agreement,
term, or condition. No waiver of any breach shall affect or alter this ordinance, but each and
every covenant, provision, term or condition of this ordinance shall continue in full force and

effect with respect to any other then existing or subsequent breach thereof.

() Governmental licenses. Franchisee shall, at its expense, obtain and maintain all
additional governmental regulatory licenses necessary to operate the solid waste collection
service in accordance with this ordinance.

(k) Severability. If any section, paragraph, or provision of this ordinance shall be
held to be invalid or unenforceable for any reason, the invalidity or unenforceability of such
section, paragraph, or provision shall not affect any of the remaining provisions of this
ordinance.

() City retained powers. In addition to all rights provided in this ordinance, city

reserves all rights and powers conferred by federal law, the Texas Constitution, Texas statutes
and decisions, the City Charter, city code, and city ordinances which city is allowed to exercise.

(m)  Material misinformation. The provision of information by franchisee or any of its

affiliates to city in connection with any matters under this ordinance which contains an untrue
statement of a material fact or omits a material fact necessary to make the information not
misleading shall constitute a violation of this ordinance and shall be subject to the remedies
provided in Section 10. Each day that franchisee or an affiliate fails to correct an untrue
statement of a material fact or the omission of a material fact necessary to make the information

not misleading shall constitute a separate violation of this ordinance.
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(n) Hearing procedures. The following additional procedures shall apply to any

hearing held in connection with any action taken by the council in connection with this
ordinance:

1) The council may conduct the hearing or, in its sole discretion, may by
resolution appoint a committee or subcommittee of the council or a hearing officer to conduct the
hearing and submit a proposal for decision to it, pursuant to procedures established by resolution.

(2 The hearing shall afford franchisee rudimentary due process. The council
may by resolution establish other procedural matters in connection with the hearing.

(0) Acceptance. Upon adoption of this ordinance, franchisee agrees to be bound by
all the terms and conditions contained herein, as evidenced by filing the original with the city
secretary and a copy with the director, in writing, within 30 days after the date the council
approves this ordinance, an unconditional acceptance of the ordinance and promise to comply
with and abide by all its provisions, terms, and conditions. The form of unconditional acceptance
and promise, attached to and made a part of this ordinance as Exhibit B, shall be sworn to, by, or
on behalf of franchisee before a notary public. If within 30 days after the date the council
approves the ordinance, franchisee fails to (1) submit and file the properly executed acceptance,
(2) pay all taxes due, and (3) submit the letter of credit and required certificate of insurance, then
this ordinance and the rights, permissions, and privileges granted under this ordinance shall be
null and void and shall have no force or effect, unless franchisee evidences such failure was due
to clerical error by someone other than franchisee or its affiliates and then acts promptly to
remedy the third party’s clerical error. The director may prevent franchisee from operating a
solid waste collection service under this franchise or reapplying for a new franchise until the

acceptance required by this subsection is filed as provided herein.
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(p) Time is of the essence. Whenever this ordinance shall set forth any time for an

act to be performed by or on behalf of franchisee, such time shall be deemed of the essence and
any failure of franchisee to perform within time allotted shall always be sufficient grounds for
city to invoke an appropriate remedy, including possible revocation of the ordinance.

(o) Force majeure. The time within which franchisee shall be required to perform
any act under this ordinance shall be extended by a period of time equal to the number of days
due to a force majeure. The term “force majeure” shall mean delays due to acts of God, inability
to obtain governmental approvals, governmental restrictions, war, act of terrorism, civil
disturbances, fire, unavoidable casualty, or other similar causes beyond the control of franchisee.
Notwithstanding anything contained anywhere else in this ordinance, franchisee shall not be
excused from performance of any of its obligations under this ordinance by the negligence or
malfeasance of its directors, officers, or employees or by mere economic hardship.

(n Recognition of rights. Franchisee agrees that by adopting this ordinance, neither

city nor franchisee have waived any rights, claims, or defenses they may have with respect to
city's rights to impose the requirements contained in this ordinance in whole or in part upon
franchisee.

(s) Police powers.

1) In accepting this ordinance, franchisee acknowledges that its rights under
this ordinance are subject to the police power of city to adopt and enforce general ordinances
necessary to the health, safety, and welfare of the public. Franchisee shall comply with all
applicable general laws and ordinances enacted by city pursuant to such powers. Any conflict
between the provisions of this ordinance and any other present or future lawful exercise of city’s

police powers shall be resolved in favor of the latter.
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2 Franchisee recognizes the right of city to make reasonable amendments to
this ordinance; except that city shall not make amendments materially adversely affecting
franchisee except under a proper exercise of city’s police powers, with notice to franchisee and
an opportunity to be heard in a regular public meeting of the council considering the ordinance or
amendment. Franchisee acknowledges that this is the extent of its rights to a hearing respecting
franchise ordinance amendments under the charter

3 Franchisee also recognizes city’s right to impose such other regulations of
general applicability as shall be determined by city to be conducive to the safety, welfare, and
accommaodation of the public.

(® No presumption of renewal. This ordinance and the grant contained herein do not

imply, grant, or infer any renewal rights in favor of franchisee or its affiliates.

(w) Recognition of city charter. Franchisee recognizes, accepts and agrees that the
terms, conditions and provisions of this ordinance are subject to the applicable provisions of
Chapter X1V of the Dallas City Charter. Any request by franchisee for an amendment to this
ordinance shall be subject to review by the city attorney for compliance with the applicable
provisions of the city charter.

SECTION 13. Outstanding license fees. This ordinance shall not take effect until all

fees still owed to city from the existing license previously issued to franchisee for solid waste
collection, hauling, and disposal service under provisions of the city code applicable to solid
waste collection, hauling, and disposal licenses are paid in full. If the previous license fees owed
to city are not paid by franchisee within 30 days after the date the council approves this

ordinance, then this ordinance shall be considered null and void and shall have no force or effect.
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The director may prevent franchisee from operating a solid waste collection service under this
franchise or reapplying for a new franchise until the previous license fees have been paid in full.

SECTION 14. Ordinance effective date. Subject to the provisions of Subsection 5(e),

Subsection 12(0), and Section 13, this ordinance shall take effect immediately from and after its
passage and publication in accordance with the provisions of the Charter of the City of Dallas

(the “effective date™), and it is accordingly so ordained.

APPROVED AS TO FORM:

LARRY E. CASTO, City Attorney

BY

Assistant City Attorney

Passed
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Exhibit A
INSURANCE COVERAGE REQUIRED

SECTION C. Subject to FRANCHISEE’S right to maintain reasonable deductibles,
FRANCHISEE shall obtain and maintain in full force and effect for the duration of this contract
and any extension hereof, at FRANCHISEE'S sole expense, insurance coverage in the following
type(s) and amounts:

Business Automobile Liability Insurance covering owned, hired, and non-owned vehicles, with a
minimum combined bodily injury (including death) and property damage limit of $500,000 per
occurrence.

REQUIRED PROVISIONS

FRANCHISEE agrees that with respect to the above required insurance, all insurance contracts
and certificate(s) of insurance will contain and state, in writing, the following required
provisions:

a. Name the City of Dallas and its officers, employees and elected representatives as additional
insureds to all applicable coverages.

b. State that coverage shall not be canceled, nonrenewed or materially changed except after thirty
(30) days written notice by certified mail to:

(i) Sanitation Services, Attention: Assistant Director, 3112 Canton, Suite 200, Dallas, Texas
75226 and

(ii) Director, Office of Risk Management, 1500 Marilla, 6A-South, Dallas, Texas 75201.

c. Waive subrogation against the City of Dallas, its officers and employees, for bodily injury
(including death), property damage or any other loss.

d. Provide that the FRANCHISEE’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

e. Provide that all provisions of this franchise concerning liability, duty and standard of care,
together with the indemnification provision, shall be underwritten by contractual liability
coverage sufficient to include such obligations within applicable policies.

CITY NOT LIABLE

Approval, disapproval or failure to act by the CITY regarding any insurance supplied by the
FRANCHISEE or its subcontractors shall not relieve the FRANCHISEE of full responsibility or
liability for damages and accidents as set forth in the franchise documents. Neither shall the
bankruptcy, insolvency nor denial of liability by the insurance company exonerate the
FRANCHISEE from liability.
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Exhibit B

Acceptance

Panther City Rental, LLC dba Panther City Disposal, a Texas limited liability company,
unconditionally accepts and agrees to be bound by all the terms, covenants, and conditions
contained in the Solid Waste Collection Service franchise ordinance, Ordinance No. :
passed on January 25, 2017.

Dated: day of , 2017.

FRANCHISEE:
PANTHER CITY RENTAL, LLC

dba PANTHER CITY DISPOSAL
a Texas limited liability company

By:

Clark Thompson, Owner

State of Texas
County of

This instrument was acknowledged before me on , 2017 by Clark
Thompson, Owner of Panther City Rental, LLC dba Panther City Disposal, a Texas limited
liability company, on behalf of said company.

( Seal) Notary Public's Signature
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12-28-2016

ORDINANCE NO.

An ordinance granting a franchise to Waste Warriors, Inc., a Texas corporation, with its principal
address at 3921 Lost Creek Drive, Dallas, Texas 75224, pursuant to Chapter XIV of the Dallas
City Charter and Chapter 18 of Article IV of the Dallas City Code, to own, operate and maintain
a solid waste collection service within the City of Dallas; providing for its terms and conditions;
providing for liquidated damages for failure to adhere to the terms and conditions in the
franchise ordinance; providing for payment of a franchise fee; providing for the payment of the
publication fee; providing for the filing of an acceptance by Franchisee; and providing an
effective date.

WHEREAS, safe and responsible solid waste collection, transport, and processing is
necessary for the protection of the public health and a compelling governmental interest;

WHEREAS, solid waste haulers often use heavy equipment that contributes substantially
to damage and wear and tear of the public ways, necessitating expenditures of City of Dallas
resources for the maintenance and repair of those public ways, for which the City of Dallas is
entitled to reasonable compensation and reimbursement;

WHEREAS, the franchise and regulation of solid waste collection, transport, and
processing is necessary and furthers a compelling public interest;

WHEREAS, the City of Dallas is authorized to grant one or more non-exclusive
franchises for the provision of solid waste collection service to premises within the City of

Dallas; and
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WHEREAS, the city council of the City of Dallas is of the opinion that the granting of
the franchise on the terms and conditions set forth in this ordinance is in the public interest and in
the interest of the City of Dallas and its residents. Now, Therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. Preamble. That the declarations contained in the preamble to this
ordinance are material and are hereby repeated and incorporated herein as a part of this
ordinance as though they were fully set forth in this Section 1.

SECTION 2. Definitions. That for the purpose of this ordinance the following terms,
phrases, words and their derivations shall have the meaning given in this ordinance. When not
inconsistent with the context, words used in the present tense include the future tense; words in
the plural number include the singular number; words in the singular number include the plural
number; and the use of any gender shall be applicable to all genders whenever the tense requires.
The word “shall" is mandatory and not merely directory. The word "may" is not mandatory and
is merely permissive. Words defined elsewhere in this ordinance shall be accorded that meaning
throughout this ordinance. Words not defined shall be given their common and ordinary
meaning.

€)) AFFILIATE and AFFILIATED means any entity controlling, controlled by, or
under common control with the franchisee.

(b) AUTHORIZED AREA means the entire area from time to time within the
corporate limits of the City of Dallas.

(©) CITY means the City of Dallas, a municipal corporation, a political subdivision of

the State of Texas.
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(d) CITY CHARTER means the city’s organic law, equivalent to a constitution,
which defines the city’s existence and prescribes the powers, duties, and organization of the
city’s governmental structure.

(e) CITY CODE means the ordinances of the city codified into the Dallas City Code,
The Revised Code of Civil and Criminal Ordinances of the City of Dallas, Texas (1960 Edition,
1997 Printing), as amended from time to time.

() CITY MANAGER means the city manager or the city manager’s designated
assistant or representative.

(9) CONTROL (and its variants) means actual working control, by whatever means
exercised. Without limiting the generality of the foregoing, for the purposes hereof, a change in
control shall be deemed to have occurred at any point in time when there is: (i) a change in
working or effective voting control, in whatever manner effectuated, of franchisee; (ii) an
agreement of the holders of voting stock or rights of franchisee which effectively vests or assigns
policy decision-making in any person or entity other than franchisee; or (iii) a sale, assignment or
transfer of any shares or interest in franchisee which results in a change in the control of
franchisee.

(h) COUNCIL means the governing body of city. This section does not authorize
delegation of any decision or function that is required by the city charter or state law to be made
by the council. In any case in which a hearing is held pursuant to this ordinance, the council may
conduct the hearing or, in its sole discretion, may by resolution appoint a committee or
subcommittee of the council or a hearing officer to conduct the hearing and submit a proposal for

decision to it, pursuant to procedures established by resolution.
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Unless otherwise stated in this ordinance or prohibited by the city charter or state law, the
council may delegate to the city manager or the director the exercise of any and all of the powers
conferred upon city by its charter or by general law relating to the administration and
enforcement of this ordinance and to franchisee’s exercise of the rights and privileges conferred
in this ordinance.

Q) DIRECTOR means the director of the department of sanitation services, or the
director’s designated representative.

() FRANCHISE means the grant of the non-exclusive permission and privilege to
use public ways under this ordinance, and all of the incidental rights and obligations as described
by this ordinance.

(k) FRANCHISEE means Waste Warriors, Inc., a Texas corporation, the grantee of
rights under this ordinance; or the successor, transferee, or assignee of this ordinance.

M PUBLIC WAYS means all dedicated rights-of-way, streets, highways, and alleys
for use by the general public and easements dedicated for the benefit of all utilities. Public ways
does not include property of city which is not a dedicated public way, street, highway, or alley or
available for use by the general public or easements not dedicated for the benefit of all utilities.

(M)  SOLID WASTE COLLECTION SERVICE means the term as defined in Section
18-29(5) of the Dallas City Code.

(n) THIS ORDINANCE means this document.

SECTION 3. Granting of franchise. That subject to all the terms and conditions

contained in this ordinance, the Texas Constitution, the city charter, the city code, other city
ordinances as from time to time may be in effect, and applicable federal law, city hereby grants

franchisee non-exclusive permission and privilege solely for the purpose of operating and
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maintaining a solid waste collection service in, over, along and across the public ways in the
authorized area. This grant is subject to the following additional conditions:

@) Franchisee purpose. Franchisee accepts the grant set forth above and agrees to

operate and maintain the solid waste collection service in the authorized area in accordance with
the terms and provisions of this ordinance.

(b) Other services. By granting this ordinance, city is not authorizing any non-solid
waste collection service to be provided and does not waive and specifically retains any right to
regulate and receive compensation as allowed by law for services offered by franchisee which
are not solid waste collection services. Franchisee shall immediately notify city if it provides any
non-solid waste collection services within the authorized area.

(c) No priority. This ordinance does not establish any priority for the use of the
public ways by franchisee or by any present or future recipients of franchise agreements,
franchisees, permit holders, or other users of the public ways. In the event of any dispute as to
the priority of use of the public ways, the first priority shall be to the public generally, the second
priority to city, the third priority to the State of Texas and its political subdivisions in the
performance of their various functions, and thereafter, as between recipients of franchise
agreements, franchisees and other state or local permit holders, as determined by the city
manager in the exercise of the city’s powers, including the police power and other powers
reserved to and conferred on it by the State of Texas.

(d) City’s use of public ways. Franchisee acknowledges that by this ordinance it

obtains no rights to use or further use of the public ways other than those expressly granted in
this ordinance. Franchisee acknowledges and accepts at its own risk, provided that city has the

legal authority for the use or uses in question, that city may make use in the future of the public
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ways in which the solid waste collection service is located in a manner inconsistent with
franchisee’s use of such public ways for the solid waste collection service, and in that event
franchisee shall not be entitled to compensation from city unless compensation is available to all
users of the public ways which are affected in a similar manner and are similarly situated in
relevant respects with the franchisee.

(e) Emergencies. City may temporarily suspend the operation of the solid waste
collection service of franchisee in the event of a public emergency or calamity as determined by
city. In such event, neither city nor any agent, contractor, or employee of city shall be liable to
franchisee or its customers or third parties for any damages caused them or the solid waste
collection system. Where reasonably possible, prior notice shall be given to franchisee. In any

event, notice of such action shall be given to franchisee after such action is taken.

(9) Compliance with law and standards of operation. Franchisee shall be subject to
and comply with all applicable local, state, and federal laws, including the rules and regulations
of any and all agencies thereof, whether presently in force or whether enacted or adopted at any
time in the future.

(h) Other approvals and authorizations. This ordinance does not relieve and

franchisee shall comply with any obligation to obtain permits, licenses and other approvals from
city or other units of government, which are required for the operation and maintenance of the
solid waste collection service.

Q) City’s right of eminent domain reserved. Nothing in this ordinance shall limit any

right city may have to acquire by eminent domain any property of franchisee.

() Taxes, fees and other assessments. Nothing in this ordinance shall be construed

to limit the authority of city to impose a tax, fee, or other assessment of any kind on any person.
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Franchisee shall pay all fees necessary to obtain and maintain all applicable federal, state, and
local licenses, permits, and authorizations required for the construction, installation, upgrading,

maintenance, or operation of its solid waste collection service.

(K) Disputes among public ways users. Franchisee shall respect the rights and
property of city and other authorized users of the public ways. Disputes between franchisee and
other similar franchisees over use of public ways shall be submitted to the director for resolution;
provided, however, that franchisee reserves its rights to submit such disputes directly to a court
of competent jurisdiction.

SECTION 4. Service requirements.

@) It is expressly understood and agreed that franchisee has the non-exclusive right,
to the extent permitted by this ordinance, to collect and transport solid waste within the
authorized area where the individuals or companies contract with franchisee for those services,
excluding residential service (other than apartment complexes and motels). Notwithstanding the
exclusion for residential service, city reserves the right during the term of this franchise
ordinance to collect and transport solid waste and other materials from any source whatsoever,
including but not limited to apartment complexes, motels, and any commercial venue without
any amendment or modification of this franchise ordinance.  Franchisee shall, at its own
expense, furnish personnel and equipment to collect and transport, solid waste and shall establish
and maintain the contracted solid waste collection service in an efficient and businesslike
manner.

(b) All vehicles used by franchisee for the collection and transportation of solid waste
shall display a decal issued by the director in or upon a conspicuous place on the vehicle, in

accordance with the applicable requirements of the city code. All vehicles shall be covered at all
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times while loaded and in transit to prevent the spillage of solid waste onto the public ways or
properties adjacent to the public ways. Any spillage will be promptly recovered by franchisee.
All vehicles and containers owned by franchisee shall be clearly marked with franchisee’s name
in letters not less than four inches in height. All vehicles shall be cleaned and maintained by
franchisee so as to be in good repair, of good appearance and, when idle, free of solid waste
residue as may cause odor, provide a breeding place for vectors, or otherwise create a nuisance.
In addition, franchisee shall comply with the requirements for solid waste collection vehicles and
containers contained in Sections 18-45 and 18-50 (b) of the Dallas City Code.

(c) Franchisee expressly agrees to assume liability and responsibility for all costs of
repair to the public ways and other facilities that are damaged as a result of the negligence of
franchisee, its officers, agents, or employees, during franchisee’s operations pursuant to this
ordinance.

(d) Franchisee will comply with all rules, regulations, laws and ordinances pertaining
to the disposal of solid waste as directed by the city or by other responsible governmental
agencies having jurisdiction. must be made at an approved solid waste disposal, collection, or
processing facility, transfer station or landfill, pursuant to Chapter 18 of the city code, as
amended. Disposal of all solid waste collected by franchisee from premises within the
authorized area must be made at an approved solid waste disposal, collection, or processing
facility, transfer station or landfill in accordance with the Dallas City Code.

SECTION 5. Indemnity and insurance.

(@) INDEMNIFICATION OF CITY. FRANCHISEE SHALL, AT ITS SOLE

COST AND EXPENSE, DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY AND

ITS OFFICERS, BOARDS, COMMISSIONS, EMPLOYEES, AGENTS, ATTORNEYS,
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AND CONTRACTORS (HEREINAFTER REFERRED TO AS “INDEMNITEES”),
FROM AND AGAINST:

(1) ANY AND ALL CLAIMS, LAWSUITS, JUDGMENTS, COSTS,
AND EXPENSES FOR PERSONAL INJURY (INCLUDING DEATH), PROPERTY
DAMAGE, OR OTHER HARM FOR WHICH RECOVERY OF DAMAGES IS
SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF
OR BE OCCASIONED BY FRANCHISEE'S BREACH OF ANY OF THE TERMS OR
PROVISIONS OF THIS FRANCHISE, OR BY ANY NEGLIGENT OR STRICTLY
LIABLE ACT OR OMISSION OF FRANCHISEE, ITS OFFICERS, AGENTS,
EMPLOYEES, CONTRACTORS, OR SUBCONTRACTORS, IN THE OPERATION OR
MAINTENANCE OF THE SOLID WASTE COLLECTION SERVICE, OR IN THE
DISPOSAL, HANDLING, OR TRANSFER OF ANY SOLID WASTE COLLECTED
THROUGH THE SOLID WASTE COLLECTION SERVICE; FRANCHISEE’S
OBLIGATION TO DEFEND AND INDEMNIFY INDEMNITEES UNDER THIS
SUBPARAGRAPH SHALL EXTEND TO CLAIMS, LOSSES, AND OTHER MATTERS
COVERED UNDER THIS SUBPARAGRAPH THAT ARE CONTRIBUTED TO BY THE
NEGLIGENCE OF ONE OR MORE INDEMNITEES, PROVIDED, HOWEVER, THAT
INDEMNITY WILL BE REDUCED BY THE PROPORTIONATE AMOUNT
THROUGH WHICH THE INDEMNITEE CONTRIBUTED TO THE LIABILITY, AS
PROVIDED UNDER TEXAS LAW, WITHOUT WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING
ANY DEFENSES OF EITHER FRANCHISEE OR CITY UNDER TEXAS LAW, THE

ABOVE INDEMNIFICATION SHALL NOT, HOWEVER, APPLY TO ANY
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JUDGMENT OF LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OR
WILLFUL MISCONDUCT OF CITY; AND

(2 ANY AND ALL LIABILITY, OBLIGATION, DAMAGES, FINES,
PENALTIES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, LIENS, AND LOSSES,
WHICH MAY BE IMPOSED UPON OR ASSERTED AGAINST THE INDEMNITEES
BECAUSE OF ANY VIOLATION OF ANY STATE OR FEDERAL LAW OR
REGULATION GOVERNING THE SOLID WASTE COLLECTION SERVICE OR
RELATED TO THE COLLECTION, DISPOSAL, TRANSFER, OR HANDLING BY
FRANCHISEE, ITS OFFICERS, EMPLOYEES, AGENTS, OR SUBCONTRACTORS,
OF SOLID WASTE COLLECTED THROUGH THE SOLID WASTE COLLECTION
SERVICE REGARDLESS OF WHETHER OR NOT THE NEGLIGENCE, FAULT, OR
OTHER WRONGFUL CONDUCT OF THE INDEMNITEES CONTRIBUTED TO ANY
VIOLATION; AND FRANCHISEE SHALL PAY ALL JUDGMENTS, WITH COSTS,
ATTORNEY’S FEES, AND EXPENSES AWARDED IN SUCH JUDGMENT WHICH
MAY BE OBTAINED AGAINST CITY RELATED TO ANY SUCH CLAIM. UPON THE
WRITTEN REQUEST OF CITY, FRANCHISEE SHALL IMMEDIATELY, AT ITS
SOLE COST AND EXPENSE, CAUSE ANY LIEN COVERING CITY’S PROPERTY AS
DESCRIBED IN THIS SUBPARAGRAPH TO BE DISCHARGED OR BONDED.

(3) THIS SUBSECTION SHALL NOT BE CONSTRUED TO WAIVE
ANY GOVERNMENTAL IMMUNITY FROM SUIT OR LIABILITY AVAILABLE TO
CITY UNDER TEXAS OR FEDERAL LAW. THE PROVISIONS OF THIS

SUBSECTION ARE SOLELY FOR THE BENEFIT OF CITY AND FRANCHISEE AND
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ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR
OTHERWISE, TO ANY OTHER PERSON OR ENTITY.

(b) Franchisee’s assumption of risk. Franchisee undertakes and assumes for its

officers, employees, agents, contractors, and subcontractors (collectively “Franchisee” for the
purpose of this subsection), all risk of dangerous conditions, if any, on or about any city-owned
or controlled property, including the public ways, AND FRANCHISEE HEREBY AGREES
TO INDEMNIFY AND HOLD HARMLESS THE INDEMNITEES AGAINST AND
FROM ANY CLAIM ASSERTED OR LIABILITY IMPOSED UPON THE
INDEMNITEES FOR PERSONAL INJURY OR PROPERTY DAMAGE TO ANY
PERSON (OTHER THAN FROM AN INDEMNITEE’S NEGLIGENCE OR WILLFUL
MISCONDUCT) ARISING OUT OF FRANCHISEE’S OPERATION, MAINTENANCE,
OR CONDITION OF THE SOLID WASTE COLLECTION SERVICE OR
FRANCHISEE’S FAILURE TO COMPLY WITH ANY FEDERAL, STATE OR LOCAL
STATUTE, ORDINANCE OR REGULATION.

(© Defense of city. In the event any action or proceeding shall be brought against the

indemnitees by reason of any matter for which the indemnitees are indemnified hereunder,
franchisee shall, upon notice from any of the indemnitees, at franchisee’s sole cost and expense,
(including, without limitation, reasonable fees and expenses of attorneys, expert witnesses, and
consultants, and the associated costs of document production), resist and defend the same with
legal counsel selected by franchisee and consented to by city, such consent not to be
unreasonably withheld; provided, however, that franchisee shall not admit liability in any such
matter on behalf of the indemnitees without city’s written consent and provided further that the

indemnitees shall not admit liability for, nor enter into any compromise or settlement of, any
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claim for which they are indemnified hereunder, without the prior written consent of franchisee
and execution of any settlement agreement on behalf of the city by the city attorney, and further
provided that for the search, review, and production of documents, the city attorney may elect to
handle some or all of the process in-house at the expense of the franchisee.

(d) Expenses. The indemnitees shall give franchisee prompt notice of the making of
any claim or the commencement of any action, suit or other proceeding covered by the
provisions of this Section 5. Nothing herein shall be deemed to prevent the indemnitees from
participating in the defense of any litigation by their own counsel at their own expense.
Franchisee shall pay all expenses incurred by the indemnitees in participating in the defense,
provided that the participation has been requested or required by franchisee in conducting the
defense. These expenses may include out-of-pocket expenses reasonably and necessarily
incurred, such as attorney fees and the reasonable value of any services rendered by city’s
counsel and the actual expenses of the indemnitees’ agents, employees or expert witnesses, and
disbursements and liabilities assumed by the indemnitees in connection with such suits, actions
or proceedings but shall not include attorneys fees for services that are unnecessarily duplicative
of services provided the Indemnitees by franchisee.

(e) Insurance required. Not later than the effective date of this ordinance, franchisee

shall procure, pay for, and maintain insurance coverage in at least the minimum amounts and
coverages described in Exhibit A, attached to and made a part of this ordinance. The insurance
shall be written by companies approved by the State of Texas and acceptable to city. The
insurance shall be evidenced by the delivery to city of policies of insurance, including all
endorsements executed by the insurer or its authorized agent stating coverages, limits,

exclusions, deductibles, and expiration dates, which demonstrate compliance with all applicable
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provisions of the insurance laws and rules in the State of Texas. THIS ORDINANCE SHALL
NOT TAKE EFFECT UNTIL THE INSURANCE POLICY HAS BEEN DELIVERED TO
CITY AND NO OFFICER OR EMPLOYEE SHALL HAVE AUTHORITY TO WAIVE
THIS REQUIREMENT. If satisfactory evidence of the required insurance is not submitted
within 30 days after the date the council approves this ordinance, then this ordinance shall be
considered null and void and shall have no force or effect.

()] Changes in insurance coverage. Franchisee shall provide the city with true and

complete copies of all changes to insurance policies, including any cancellation, coverage
change, or termination notice, or any replacement insurance, before these changes become
effective. Certificates of insurance reflecting the annual renewal, replacement insurance or
coverage changes must be submitted when such policies become effective to provide evidence of
continuing insurance coverage. Although certificates are routinely accepted as substitutes for
copies of insurance policies, the city shall have the right to access and copy any such policy of
insurance. The director may prevent franchisee from operating a solid waste collection service
under this franchise until satisfactory evidence of insurance coverage required under this section
is presented to the director.

(9) Adjustments to insurance requirements. City reserves the right to review the

insurance requirements stated in Exhibit A during the effective period of this ordinance and to
recommend to the council reasonable adjustments in the insurance requirements contained in the
city code prior to the anniversary renewal of the insurance when deemed necessary and prudent
by city’s Office of Risk Management. Any adjustments shall be mutually agreeable to city and

franchisee, and based upon changes in statutory law, court decisions, or the claims history of the
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industry as well as franchisee. When any insurance coverage limit changes are agreed, franchisee
shall pay any resulting increase in cost due to the changes.

(0) Liability of franchisee. Approval, disapproval, or failure to act by city regarding

any insurance supplied or not supplied by franchisee shall not relieve franchisee of full
responsibility or liability for damages and accidents as set forth in this ordinance. The
bankruptcy, insolvency, or denial of liability by any insurer of franchisee shall not exonerate
franchisee from the liability obligations of franchisee provided for under this ordinance.

SECTION 6. Fees, payments and compensation.

@) Compensation required. Because the special use of the public ways by franchisee
and the special business purpose for which the public ways are being used requires rental
compensation for the rights and privileges granted under this ordinance, franchisee shall pay city
throughout the term of this ordinance a fee in an amount equal to four percent of franchisee’s
gross receipts, calculated monthly and payable based on the gross receipts realized during the
calendar month immediately preceding the calendar month in which the payment is due
(hereinafter called the “franchise fee™).

(b) Payment procedures. Franchisee shall pay the franchise fee to city each month

during the term of this ordinance. The monthly payment required by this ordinance shall be due
and payable by certified check, electronic funds transfer, or other means that provide
immediately available funds on the day the payment is due not later than 3:00 p.m. of the
thirtieth (30th) calendar day following the end of each calendar month. If the thirtieth (30th)
calendar day following the end of a calendar month falls on a Saturday, Sunday, or official city
holiday, then the payment is due on the business day prior to the due date, and in the month of

February, the payment is due on February 28th. Subject to applicable law, the compensation set
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forth in this Section 6 shall be exclusive of and in addition to all special assessments and taxes of
whatever nature, including, but not limited to, ad valorem taxes. In the event any monthly
payment or partial payment is received by the city later than 10 days after the due date,
franchisee shall pay interest on the past due amount at the rate prescribed in Section 2-1.1 of the
Dallas City Code. Payment shall be accompanied by a monthly report certified by an officer of
franchisee showing the total gross receipts of the preceding calendar month. The monthly report
shall also include a detailed breakdown of gross receipts and the computation of the payment
amount.

(c) Annual report. Franchisee shall file with city by February 1 of each calendar year
an annual report showing the total gross receipts of the preceding calendar year along with the
information required under Section 18-41 of the Dallas City Code. Such annual report shall
include a detailed breakdown of gross receipts and the computation of the payment amount.

(d) City audit. City may audit franchisee (or any affiliate of franchisee who has
information directly pertaining to gross receipts) as often as is reasonably necessary to verify the
accuracy of the franchise fees paid to city. All books, records, accounts, or other documents in
paper or electronic form, necessary for the audit shall be made available by franchisee at a single
location in the Dallas-Fort Worth metropolitan area. Any net undisputed amount due to city, plus
interest at the rate prescribed in Section 2-1.1 of the Dallas City Code, c, calculated from the date
each portion of the underpayment was originally due until the date franchisee remits the
underpayment to the city, shall be paid by franchisee within 45 days after city’s submitting an
invoice for the underpayment to franchisee with reasonable detail supporting the amount
claimed. If the amount of the underpayment exceeds five percent of the total franchise fee owed

for the audit period, franchisee shall pay city’s audit costs as well. City’s right to audit and
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franchisee’s obligation to retain records related to the franchise fee shall be limited to the
previous two calendar years preceding the date that written notice of intent to audit is served.

SECTION 7. Term; performance evaluation.

@) Term and extensions. The term of this ordinance shall be five (5) years from the

effective date of this ordinance.

(b) Franchisee rights upon termination. Subject to applicable law, this ordinance and

all rights, permissions, and privileges of franchisee under this ordinance shall automatically
terminate on the expiration of the term of this ordinance, unless extended by mutual agreement,
court order, or applicable law.

(©) Performance evaluation. In order to: (i) assure that franchisee is complying with

the terms of this ordinance, as it may be from time to time amended, and (ii) promote a sharing
of information between city and franchisee, city may schedule a performance evaluation no more
often than every five years during the term of this ordinance, subject to Subsection (d) of this
section, in accordance with the following process:

1) At least 90 days prior to each performance evaluation, city shall notify
franchisee of the date, time and location of the evaluation. Such notice shall include specification
of any additional information to be provided by franchisee pursuant to Subsection (c)(2)(D)
below. Unless specifically waived by the council, attendance of franchisee’s duly authorized
representative at these meetings is mandatory.

(2) Within 60 days from receipt of notification, franchisee shall file a report
with city that is sworn to by a representative of franchisee knowledgeable of the operations of
franchisee within the authorized area, in reasonable detail, specifically addressing, at a minimum,

the following areas:
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(A)  compliance of franchisee’s vehicles with solid waste and air
quality requirements;

(B)  customer service, including but not limited to a listing of customer
complaints and their resolution;

(C)  history in regard to prompt and accurate payment of franchise fees;

(D)  any other topic deemed material or relevant by city for its
enforcement of this ordinance.

3 All reports to be prepared under this subsection and submitted by
franchisee shall be based upon information for at least the most recent five-year period, inclusive
of the most current quarter available. No report under this subsection shall be based upon data
that ends more than six months before the time of the performance evaluation.

4 Following receipt of the report, but not less than 30 days prior to the
performance evaluation, city may request additional information, clarification or detailed
documentation concerning those topics identified for inclusion in the performance evaluation.
Franchisee shall make reasonable effort to provide such additional information to city prior to the
meeting. In the event that the information cannot be made available prior to the performance
evaluation, franchisee shall notify city in writing explaining the reasons for any delay. The city
may authorize a delay of the performance evaluation for a reasonable time to allow franchisee to
submit the additional documentation.

(5) The council shall hear any interested persons during such performance
evaluation. Franchisee shall be entitled to all the rights of due process consistent with city
proceedings, including but not limited to, the right to be heard, the right to present evidence, and

the right to ask questions of witnesses.
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(6) Upon request of city, franchisee shall assist city in notifying customers of
the evaluation session. The actual costs associated with the notification, in an amount not to
exceed $1,000.00, shall be borne by franchisee.

(d) Additional performance evaluations. Notwithstanding Subsection (c), the council

may initiate and conduct such additional performance evaluations regarding franchisee’s
performance under this ordinance as the council, in its sole discretion, may deem justified or
necessary under the circumstances. Franchisee shall be given reasonable notice of the date, time,
and location of any such additional performance evaluations.

SECTION 8. Transfers of ownership and control.

@) Franchisee ownership, management and operation.

1) Only franchisee and its affiliates, if any, shall operate, manage, and
maintain the solid waste collection service. As provided in Chapter XIV, Section 2(5) of the
Dallas City Charter, no franchise, nor the assets held by the franchise holder, may be sold,
assigned, transferred, or conveyed to any other person, firm, corporation, or other business entity
without the consent of the city first had and obtained by ordinance or resolution, unless otherwise
specifically provided in this franchise ordinance. If the purchaser is the holder of a like franchise,
the franchise purchased shall be canceled and merged into the franchise held by the purchaser
upon terms and conditions as may be set out by the city council when permission for merger is
granted. Franchisee shall not directly or indirectly transfer or assign, in whole or in part, the
operation, management, ownership, or maintenance of the solid waste collection service without
the prior written consent of the council as provided in Subsections 8(b) and 8(c) below.

(2 This section shall not apply to franchisee’s employment contracts and

other personnel decisions, nor shall it prohibit franchisee from contracting for or subcontracting,
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in whole or in part, any operational, management or maintenance functions in connection with
the solid waste collection service, so long as franchisee does not relinquish its decision making
authority over, or its responsibilities under, this ordinance for any particular function; nor shall it
prohibit franchisee from complying with this ordinance or other requirements of federal, state, or
local laws and regulations.

3 Franchisee shall provide the director written notice, within five calendar
days after its occurrence, of any change in the corporate or business structure, change in the chief
executive or the top executive structure, change in the board of directors, or other change in the
corporate or business method of governance of franchisee, regardless of whether or not it results
in a transfer or assignment of the franchise or a transfer of control or ownership of franchisee.

(b) Transfer and assignment procedures. This ordinance or the solid waste collection

service shall not be transferred or assigned, by operation of law or otherwise, nor shall title to
franchisee’s rights and obligations under this ordinance or to the solid waste collection service
pass to or vest in any person, other than for mortgaging or financing of solid waste collection
operations or to an affiliate of franchisee under the conditions described below, without the prior
written consent of the council. This ordinance shall not be leased or subleased without the prior
written consent of the council. The procedures related to transfer or assignment are as follows:
1) The council’s written consent shall not be required for a transfer solely for
security purposes (such as the grant of a mortgage or security interest), but shall be required for
any realization on the security by the recipient, such as a foreclosure on a mortgage or security
interest. The director shall be advised in writing of a transfer solely for security purposes at least

60 days before such transfer occurs.
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2 Franchisee may, without additional approval by the council, transfer or
assign this ordinance to an affiliate provided that the affiliate: (i) assumes all of franchisee’s
obligations and liabilities under this ordinance occurring both before and after the transfer or
assignment; (ii) agrees to comply with all provisions of this ordinance; and (iii) has the legal,
technical and financial ability to properly perform and discharge such obligations and liabilities,
which abilities are each at least as great as those of franchisee. The director shall be advised in
writing of such transfer and of the affiliate’s qualifications at least 60 days before such transfer
occurs. The city shall be reimbursed any reasonable, documented costs it incurs in connection
with such transfer, including the expenses of any investigation or litigation respecting a proposed
or consummated transfer, up to a maximum of $10,000.00.

(c) Transfer of control. There shall be no transfer of or acquisition of control of

franchisee without the prior written consent of the council.

(d) Schedule of ownership. Franchisee represents and warrants that its current

ownership is as set forth on Exhibit C, attached to and made a part of this ordinance, and that it
has full legal and equitable title to the solid waste collection service as of the effective date of
this ordinance.

(e) Applications for consent/procedure/restrictions. If franchisee seeks to obtain the

consent of the council to any transactions or matters described in this section, franchisee shall
submit an application for such consent to the city and shall submit or cause to be submitted to the
city such additional documents and information as the director may request that are reasonably
related to the transaction, including the purchase price of the solid waste collection service, and
the legal, financial, and technical qualifications of the proposed transferee or new controlling

entity.
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1) The council shall have 120 days from the date of submission of a complete
and accurate application to act upon the application for consent. If the council fails to act upon
such application for consent within 120 days, such application shall be deemed as consented to
unless city and franchisee otherwise agree to an extension of time.

(2 The council shall not unreasonably withhold its consent to any proposed
transaction. The council may: (i) grant its consent outright, (ii) grant such consent with
conditions, which conditions it finds are necessary to ensure performance of franchisee or its
successor under this Ordinance, or (iii) deny consent.

3 Nothing in any approval by the city under this section shall be construed
to waive or release any rights of city in and to the public ways, public places of city or property
owned by city.

4) Nothing in any approval by city under this section shall be construed as a
waiver or release of any of city’s police powers, or as an exercise of eminent domain.

(5) City’s granting of consent in any one instance shall not require it to grant
consent in other instances.

(6) Franchisee shall reimburse city for the incidental costs incurred by city in
considering any request of franchisee under this section. Such reimbursement shall not exceed
$10,000.00, shall be supported by invoices, and shall not include any costs or expenses incurred
by city in defending any denial of the request; provided, however, that city does not waive its
right to request that its attorney’s fees and other costs be reimbursed by court order in any
litigation related to denial of a request under this section.

()] City approval requirements. Before any transfer, assignment, sale, foreclosure, or

other change of control described under this section becomes effective and before the council
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shall consider giving its consent, the proposed transferee, assignee, purchaser, buyer, foreclosing
party, or other person or entity seeking to obtain the rights and obligations under this ordinance
through a change of control shall provide the director: (i) an agreement and acceptance in writing
to comply with all terms of this ordinance, as amended; (ii) all evidence of insurance required
under this ordinance, as amended; (iii) the legal name and address of the transferee, and all
persons sharing control of the transferee, with a full description of their experience in the solid
waste disposal industry, as well as the name and address of the person to be contacted for
notices; (iv) payment of outstanding franchise fees and any other fees, taxes, and payments,
including fees, interest, and penalties, due from franchisee to the city; and (iv) evidence
satisfactory to the director that transferee has the legal, technical, and financial ability to properly

perform and discharge all obligations and liabilities of this ordinance.

(9) Transfer of control requirements. In the event of a transfer of control, before such
transfer becomes effective and before the council shall consider giving its consent, the proposed
transferee shall agree in writing to not take any action that will keep franchisee from complying
with this ordinance.

SECTION 9. Defaults.

@) Events of default. The occurrence of any one or more of the following events at

any time during the term of this ordinance shall constitute an event of default by franchisee under
this ordinance:

1) The failure or refusal by franchisee to pay the franchise fee when due as
prescribed by this ordinance, or any failure to perform on any agreed or court-mandated

extension or modification of such payment obligation.
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2 Franchisee’s material violation of or failure to comply with any provision
or condition of Article IV of Chapter 18 of the Dallas City Code relating to solid waste collection
service franchisees or any other applicable provision or condition of the city code.

3) Franchisee’s material violation of or failure to comply with any of the
other terms, covenants, representations, or warranties contained in this ordinance, or franchisee’s
failure or refusal to perform any obligation contained in this ordinance.

4 Franchisee’s failure or refusal to pay or cause to be paid any of city’s
governmentally-imposed taxes of any kind whatsoever, including but not limited to real estate
taxes, sales taxes, and personal property taxes on or before the due date for same; provided,
however, franchisee shall not be in default under this subsection with respect to the non-payment
of taxes which are being disputed in good faith in accordance with applicable law.

5) The entry of any judgment against franchisee in which another party
becomes entitled to possession of substantially all of franchisee’s assets of the solid waste
collection service, for which change in possession the consent of the council has not been
obtained, and such judgment is not stayed pending rehearing or appeal for 45 or more days
following entry of the judgment.

(6) The dissolution or termination, as a matter of law, of franchisee without
the prior consent or approval of city, which approval, if formally requested, shall not
unreasonably be withheld.

@) Franchisee’s filing of a voluntary petition in bankruptcy; being
adjudicated insolvent; obtaining an order for relief under Section 301 of the Bankruptcy Code
(11 U.S.C. 8301); filing any petition or failing to contest any petition filed against it seeking any

reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
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for itself under any laws relating to bankruptcy, insolvency or other relief for debtors; seeking or
consenting to or acquiescing in the appointment of any bankruptcy trustee, receiver, master,
custodian or liquidator of franchisee, or any of franchisee’s property or this ordinance or of any
and all of the revenues, issues, earnings, profits or income thereof; making an assignment for the
benefit of creditors (except secured creditors); or failing to pay franchisee’s debts as they become
due such that franchisee is unable to meet its obligations under this ordinance.

(8) Franchisee attempts to dispose of any of the facilities or property of its
solid waste collection service with the intent of preventing city from purchasing it as provided
for in this ordinance.

€)] Franchisee engages in any fraudulent or deceitful conduct with city or its
customers.

(10)  Franchisee knowingly or intentionally makes a false statement or a
misrepresentation as to a material matter in the application for or in the negotiation of this
ordinance, or in connection with any report of gross income as required by this ordinance.

(11)  Any director, officer, employee, or agent of franchisee is convicted of the
offense of bribery or fraud connected with or resulting from the granting, term extension, or
renewal of this ordinance.

(12) Franchisee’s failure or refusal to comply with or a violation of any
applicable local, state, or federal law or regulation.

(b) Default procedures. Upon the occurrence of an event of default which can be

cured by the immediate payment of money to city or a third party, franchisee shall have 30 days
from written notice of the occurrence of the event of default from the director to cure the default

before city may exercise any of the default remedies provided for in Section 10. Upon the
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occurrence of an event of default by franchisee which cannot be cured by the immediate payment
of money to city or a third party, franchisee shall have 60 days from the date of written notice
from city to franchisee of the occurrence of the event of default to cure the event of default
before city may exercise any of its rights or remedies provided for in Section 10, unless the
director, the city manager, or the council authorizes a longer cure period upon a showing of good
cause to extend the cure period. If an event of default is not cured within the time period allowed
for curing the event of default, as provided above, the event of default becomes, without
additional notice, an uncured event of default, which shall entitle city to exercise the remedies
provided for in Section 10.
SECTION 10. Remedies.

@) Default remedies. Upon the occurrence of any uncured event of default as

described in Section 9, the director shall report the occurrence of same to the city manager and
the council. The council shall be entitled in its sole discretion and upon recommendation of the
director and the city manager to exercise any or all of the following cumulative remedies:

1) Exercise its rights to impose liquidated damages as described in
Subsection (e).

(2)  Authorize the city attorney to commence an action against franchisee at
law or in equity, or both, including an action for monetary damages and specific performance.

3) Suspend the franchise granted under this ordinance.

4) Revoke the franchise granted under this ordinance.

(b) Suspension procedure. Upon the occurrence of an uncured event of default, the

director may suspend the operation of the solid waste collection service doing business under this

ordinance. If the director determines that suspension of the franchise is necessary to cure an
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event of default, the director shall comply with the procedures established in Section 18-37 of the
Dallas City Code.

(c) Revocation procedure. Upon the occurrence of an uncured event of default, the

council shall have the right to revoke this ordinance. Upon revocation, the rights, permissions,
and privileges comprising the franchise granted under this ordinance shall be automatically
deemed null and void and shall have no further force or effect and the provisions that are
contractual in nature which are also included as a part of this ordinance are hereby automatically
terminated, except that franchisee shall retain the obligation to report gross income and make
franchisee fee payments covering the period prior to the effective date of the revocation. Upon
revocation, city shall retain any portion of the franchise fee and other fees or payments paid to it,
or which are due and payable to it, to the date of the revocation. Notwithstanding the above, prior
to any council hearing to formally consider revocation of the franchise granted under this
ordinance, the director shall notify franchisee in writing at least 10 days in advance of the
council hearing at which the issue of revocation shall be considered and decided. Franchisee
shall have the right to appear before the council in person or by legal counsel and raise any
objections or defenses franchisee may have that are relevant to the proposed revocation. In
addition, the following procedures shall apply in regard to the revocation hearing:

1) The council shall hear and consider the issue of revocation, shall hear any
person interested in the issue, and shall determine, in its sole discretion, whether or not any
violation by franchisee has occurred justifying a revocation of the franchise.

2 At such hearing, franchisee shall be provided due process, including the

right to be heard, to ask questions of witnesses, and to present evidence.
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3 Upon completion of the hearing described above, the council shall render
a decision. Within a reasonable time, the director shall transmit a copy of the decision to
franchisee. Franchisee shall be bound by the council’s decision, unless it appeals the decision to
a court of competent jurisdiction within 15 days after the date of the decision. Franchisee
reserves the right to challenge both the decision itself and the fairness of the process followed by
the city in the proceeding.

4) The council reserves the right, in its sole discretion, to impose liquidated
damages or to pursue other remedies as provided in this Section 10 in lieu of a revocation.

(d) Letter of credit. As security for the faithful performance by franchisee of the

provisions of this ordinance and compliance with all orders, permits, and directions of city and
the payment of all claims, liens, fees, liquidated damages, and taxes to city, franchisee shall
deposit with city, no later than the effective date of this ordinance, an unconditional and
irrevocable letter of credit in a penal amount equal to one month’s franchise fee payment. The
initial value of the letter of credit shall be established on the basis of the monthly franchise fee
that would have been paid on the previous calendar year’s monthly average gross receipts on a
cash basis from any source derived at any location regardless of whether those receipts were
earned entirely within the authorized area. The letter of credit shall be updated annually in
January of each calendar year during the term of this ordinance. The value of the annually
updated letter of credit will be equal to the average monthly franchise fee payment submitted by
franchisee as required in this ordinance during the previous calendar year. The letter of credit
must be issued by a federally-chartered or state-chartered financial institution with a principal
office or branch located in Dallas County and otherwise acceptable to the council, on terms

acceptable to the council and approved by the city attorney. The letter of credit shall expressly
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provide that partial draws are permitted and that a draft thereon to the order of the city will be
honored upon presentation to the issuing financial institution at a principal office or branch
located within Dallas County of a letter of demand from city delivered in person or by courier
delivery. The letter of demand must be signed by a person purporting to be the city’s chief
financial officer, city manager, or director. No supporting documents will be required and no
other language, other than a demand to pay and a recitation of title, will be required as conditions
for permitting the draw. Failure to timely deposit the letter of credit, or the failure to maintain the
letter(s) of credit in the full amount required under this subsection and in effect during the entire
term of this ordinance, or any renewal or extension of this ordinance, shall constitute a material
breach of the terms of this ordinance.

Q) If franchisee fails to make timely payment to city or its designee of any
amount due as a result of this ordinance or fails to make timely payment to city of any taxes due;
or fails to repay city for damages and costs, including attorney’s fees; or fails to comply with any
provision of this ordinance which city reasonably determines can be remedied by an expenditure
of monies, city may draw upon the letter of credit an amount sufficient to repay city with interest
as set forth in this ordinance, if not otherwise specified by law..

(2 Within three days after a drawing upon the letter of credit, city shall send
written notification of the amount, date, and purpose of the drawing to franchisee by certified
mail, return receipt requested.

3) If, at the time of a draw by city, the aggregate amount realized from the
letter of credit is insufficient to provide the total payment toward which the draw is directed, the
balance of such payment, plus accrued interest, shall constitute an obligation of franchisee to city

until paid. If the interest rate is not set forth in this ordinance or set by laws, then interest shall be
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the prime rate as established in the Wall Street Journal on the day before city sends notice to
franchisee of its intent to drawn the letter of credit.

4) No later than 30 days after mailing of notification to franchisee of a draw
pursuant to Subsection (d)(2) above, franchisee shall cause the letter of credit to be restored to
the full amount required under this ordinance. Failure to timely restore the letter of credit shall
constitute a material breach of the terms of this ordinance.

5) The rights reserved to city with respect to this letter of credit are in
addition to all other rights and remedies of city, whether reserved by this ordinance or authorized
by law, and no action, proceeding or exercise of a right with respect to such letter of credit shall
affect any other rights city may have.

(e) Liguidated damages. The parties agree that: (1) the harm or damage caused by

any material breach of this franchise, other than the failure to pay franchise fees, is of a kind that
is difficult or incapable of estimation; and (2) the amount of liquidated damages stipulated in the
ordinance is a reasonable forecast of just compensation. Therefore, in addition to the other
remedies provided for in this Section 10, liquidated damages in the amounts set forth below may
be assessed by the council upon franchisee, following the notice and opportunity to cure
procedures in Subsection (f) below, for failure or refusal to comply with any material term or
condition of this ordinance or for any other uncured event of default. In the event the council
determines that franchisee has committed, continued, or permitted a material failure or refusal of
compliance or other uncured event of default that has not been cured as provided in this
ordinance, franchisee shall pay $2,000 per day for each day or part of a day that the material
failure or refusal or other uncured event of default is committed, continued, or permitted, unless

the council at the time of imposition of the civil penalty determines that good cause justifies a
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lesser penalty, based upon the surrounding circumstances, frequency, number, and seriousness of
the material violations or uncured events of default in question and the public interest served by
imposing a lesser civil penalty.

() Liguidated damages procedure. Liquidated damages may be assessed by the

council in accordance with the following procedure:

1) Following notice from the director, which notice, at the director’s election,
may be combined with the notice described in Section (9)(b), franchisee shall meet with the
director to attempt to resolve any disagreements on whether liquidated damages should be
assessed or what liquidated damages should be recommended to the council. If there is no
resolution of the issue within 15 days after the mailing of the notice, then the director shall
present the director’s recommendation regarding liquidated damages to the city manager for
review and concurrence. If the city manager concurs in the director’s recommendation that
liquidated damages should be assessed, the matter shall be presented to the council. The director
shall notify franchisee of the recommendation of the city manager to the council, the time and
date of the proposed hearing concerning the issue of liquidated damages, and a statement that
franchisee has a right to appear and be heard before the council on the matter. In order to appear
before and be heard by the council, franchisee must comply with applicable council procedures
which can be obtained from the city secretary.

(2 Upon presentation of the recommendations of the director and the city
manager, the council may decide on one or more of the following courses of action:

(A)  to authorize the city attorney to proceed against franchisee under

Section 10(a)(2);
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(B)  to assess liquidated damages in the amount provided above for the
applicable material violation or uncured event of default. Council may provide for a lesser
amount and may suspend all or part of said assessment upon reasonable conditions for any
reasonable period, up to the end of the franchise;

(C)  to determine that liquidated damages are not justified under the
circumstances and assess no damages; or

(D)  to remand the matter to the city manager or the director for further
investigation, consideration, and recommendation to the council.

3 Assessment of liquidated damages by the council shall be a monetary
obligation of franchisee to city in the amount determined by the council and shall be paid in full
by franchisee within 15 business days after the date of assessment by the council.

4 The procedures stated in this Subsection (f) do not apply to the council’s
determination to require the payment of money, in lieu of other available remedies, in a
revocation proceeding under Subsection (b)(4).

(9) Remedies cumulative. Subject to applicable law, the rights and remedies of city

set forth in this Section 10 shall be in addition to and not in limitation of, any other rights and
remedies provided by law or in equity. If the council determines that a violation by franchisee
was franchisee’s fault and within its control, the council may pursue any or all of the remedies
provided in Section 10. The remedies of city created under this ordinance shall be cumulative to
the maximum extent permitted by law. The exercise by city of any one or more remedies under
this ordinance shall not preclude the exercise by city, at the same or different times, of any other

remedies for the same material uncured event of default. Notwithstanding any provision of this
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ordinance, however, city shall not recover both liquidated damages and actual damages for the
same violation, breach, non-compliance, or material uncured event of default.

(h) Curable violations. Franchisee shall not be found in violation of this ordinance or

any other applicable law or regulation, and shall suffer no penalties or damages as a result, if the
violation occurs without fault of franchisee or occurs as a result of circumstances beyond its
control, and, if curable, is promptly cured. Franchisee shall not be excused by mere economic
hardship nor by the negligence or malfeasance of its directors, officers or employees.

Q) City right to purchase. In the event city revokes the franchise granted under this

ordinance for cause, terminates the franchise as provided in Subsection (j) below, or denies
renewal of the franchise granted under this ordinance, city shall have the right (but not the
obligation) subject to the applicable provisions of city charter, directly or as an intermediary, to
purchase the assets of the solid waste collection system through its authority under, and
procedures applicable to, eminent domain.

() Termination in the public interest. Nothing in this section shall be construed as

affecting the right of the council under the city charter to terminate this ordinance without cause
in the public interest when it is deemed inconsistent with the public use of city’s public ways or
is deemed to cause or constitute a nuisance.

SECTION 11. Providing Information.

€)) Complete and accurate books required. Franchisee shall keep complete and

accurate books of account and records of its solid waste collection service business and
operations under and in connection with this ordinance in accordance with generally accepted

accounting principles and generally accepted government auditing standards.
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(b) City review of documentation. City may fully review such of franchisee’s books,

accounts, documents, and other records of franchisee or franchisee's affiliates during normal
business hours on a non-disruptive basis and with such advance notice as is reasonably necessary
to monitor compliance with the terms of this ordinance. All books, accounts, documents, and
other records shall be made available at a single location in the Dallas-Fort Worth metropolitan
area. Books, accounts, documents, and other records that are kept on an electronic basis shall
also be made available on the same basis as the paper books, accounts, documents, and other
records; where possible, such items shall be made available in a CD-ROM disk or other similar
platform in a format that is readable by city’s computers. The reviewable items shall include, but
shall not be limited to, records required to be kept by franchisee pursuant to law and the financial
information underlying the written report accompanying the franchise fee. To the extent
permitted by law, city agrees to treat any information disclosed by franchisee under this section
as confidential, if and only to the extent that franchisee provides prior written notice that specific
information is confidential as trade secrets or proprietary competitive information. Blanket or
overly broad claims of confidentiality will be of no effect.

(© Additional reports. Franchisee shall, when required by the council, the city

manager, or the director, report to city any reasonably requested information relating to
franchisee or the affiliates or necessary for the administration of this ordinance. The director
shall have the right to establish formats for these additional reports, determine the time for these
reports and the frequency with which these reports, if any, are to be made, and require that any

reports be made under oath.
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SECTION 12. General.

@) Entire agreement. This ordinance (with all referenced exhibits, attachments, and

provisions incorporated by reference) embodies the entire agreement and the rights, privileges,
and permissions between city and franchisee, superseding all oral or written previous
negotiations or agreements between city and franchisee relating to matters set forth in this
ordinance. This ordinance can be amended by an ordinance enacted by the council. Such action
by council does not require the hearing procedures for revocation set forth in Subsection 10(4)(b)
of this ordinance, but only the posting of an agenda item and the opportunity for speakers to be
heard on the item.

(b) Notices. Except as otherwise provided in Subsection 12(c) of this ordinance, any
notice, payment, statement, or demand required or permitted to be given under this ordinance by
either party to the other may be effected by any of the means described in Subsection 12(d) of
this ordinance. Mailed notices shall be addressed to the parties at the addresses appearing below,
but each party may change its address by written notice in accordance with this section. Mailed
notices shall be deemed communicated as of three days after mailing.

If to City:

City Manager

City of Dallas

Dallas City Hall

1500 Marilla— Room 4/F/North
Dallas, Texas 75201

With a copy to:
Director

Department of Sanitation Services
3112 Canton Street
Dallas, Texas 75226
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If to Franchisee:

Jose Maldonado

President

Waste Warriors, Inc.

3921 Lost Creek Drive

Dallas, Texas 75224
Either city or franchisee may change its address or personnel for the receipt of notices at any
time by giving notice of the change to the other party as provided in this Subsection 12(b) Any
notice given by either city or franchisee must be signed by an authorized representative.

(c) Notice of claim. This ordinance is subject to the provisions of Section 2-86 of the

Dallas City Code, relating to requirements for filing a notice of a breach of contract claim against
city. Section 2-86 of the Dallas City Code is expressly incorporated by reference and made a part
of this ordinance as if written word for word in this ordinance. Contractor shall comply with the
requirements of Section 2-86 as a precondition of any claim against city relating to or arising out
of this ordinance.

(d) Delivery of notices. Notices required to be given under this ordinance may be

transmitted in any of the following four ways:

1) By personal delivery, in which case they are deemed given when
delivered.

2 By delivery to Federal Express, United Parcel Service, or other nationally
recognized overnight courier service, in which case they shall be deemed given when received
for such service.

3) By being deposited in the U.S. Mail, by registered or certified mail, return
receipt requested, postage prepaid, in which case notice shall be deemed given three calendar

days after having been deposited in the U.S. Mail.
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4) By facsimile or electronic mail transmission where the sender’s transmittal
log shows successful transmission to all the recipients (with any replacement transmission as a
recipient shall request) and with a hard copy on the same date or the next day mailed to all by
first class mail, postage prepaid, in which case notice shall be deemed given on the date of
facsimile or electronic mail transmission.

(e) City/franchisee _meetings. Franchisee shall meet with the director, the city

manager or the council at reasonable times to discuss any aspect of this ordinance or the services
or facilities of franchisee. At all meetings, franchisee shall make available personnel qualified for
the issues to be discussed and such meetings shall be at city’s offices unless otherwise agreed.

() Legal construction. This ordinance shall be governed by and construed in

accordance with the laws and court decisions of the State of Texas, without regard to conflict of
law or choice of law principles of Texas or of any other state. Exclusive venue for any litigation
that may be filed in connection with this ordinance shall be in Dallas County, Texas. This
ordinance is not a contract for goods or services within the meaning of Texas Local Government
Code §8271.151 et seq.

(9) No inducement. Franchisee, by accepting this ordinance, acknowledges that it has

not been induced to accept this ordinance by any promise, oral or written, by or on behalf of city
or by any third person regarding any term or condition not expressed in this ordinance.
Franchisee further pledges that no promise or inducement, oral or written, has been made to any
city employee or official regarding the grant, receipt or award of this ordinance.

(h) Franchisee acknowledgement. Franchisee further acknowledges by acceptance of

this ordinance that it has carefully read the terms and conditions of this ordinance and accepts the

obligations imposed by the terms and conditions herein.
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Q) No waiver by city. No failure by city to insist upon the strict performance of any

covenant, provision, term or condition of this ordinance, or to exercise any right, term or remedy
upon a breach thereof shall constitute a waiver of any such breach of such covenant, agreement,
term, or condition. No waiver of any breach shall affect or alter this ordinance, but each and
every covenant, provision, term or condition of this ordinance shall continue in full force and

effect with respect to any other then existing or subsequent breach thereof.

() Governmental licenses. Franchisee shall, at its expense, obtain and maintain all
additional governmental regulatory licenses necessary to operate the solid waste collection
service in accordance with this ordinance.

(k) Severability. If any section, paragraph, or provision of this ordinance shall be
held to be invalid or unenforceable for any reason, the invalidity or unenforceability of such
section, paragraph, or provision shall not affect any of the remaining provisions of this
ordinance.

() City retained powers. In addition to all rights provided in this ordinance, city

reserves all rights and powers conferred by federal law, the Texas Constitution, Texas statutes
and decisions, the City Charter, city code, and city ordinances which city is allowed to exercise.

(m)  Material misinformation. The provision of information by franchisee or any of its

affiliates to city in connection with any matters under this ordinance which contains an untrue
statement of a material fact or omits a material fact necessary to make the information not
misleading shall constitute a violation of this ordinance and shall be subject to the remedies
provided in Section 10. Each day that franchisee or an affiliate fails to correct an untrue
statement of a material fact or the omission of a material fact necessary to make the information

not misleading shall constitute a separate violation of this ordinance.
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(n) Hearing procedures. The following additional procedures shall apply to any

hearing held in connection with any action taken by the council in connection with this
ordinance:

1) The council may conduct the hearing or, in its sole discretion, may by
resolution appoint a committee or subcommittee of the council or a hearing officer to conduct the
hearing and submit a proposal for decision to it, pursuant to procedures established by resolution.

(2 The hearing shall afford franchisee rudimentary due process. The council
may by resolution establish other procedural matters in connection with the hearing.

(0) Acceptance. Upon adoption of this ordinance, franchisee agrees to be bound by
all the terms and conditions contained herein, as evidenced by filing the original with the city
secretary and a copy with the director, in writing, within 30 days after the date the council
approves this ordinance, an unconditional acceptance of the ordinance and promise to comply
with and abide by all its provisions, terms, and conditions. The form of unconditional acceptance
and promise, attached to and made a part of this ordinance as Exhibit B, shall be sworn to, by, or
on behalf of franchisee before a notary public. If within 30 days after the date the council
approves the ordinance, franchisee fails to (1) submit and file the properly executed acceptance,
(2) pay all taxes due , and (3) submit the letter of credit and required certificate of insurance,
then this ordinance and the rights, permissions, and privileges granted under this ordinance shall
be null and void and shall have no force or effect, unless franchisee evidences such failure was
due to clerical error by someone other than franchisee or its affiliates and then acts promptly to
remedy the third party’s clerical error. The director may prevent franchisee from operating a
solid waste collection service under this franchise or reapplying for a new franchise until the

acceptance required by this subsection is filed as provided herein.
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(p) Time is of the essence. Whenever this ordinance shall set forth any time for an

act to be performed by or on behalf of franchisee, such time shall be deemed of the essence and
any failure of franchisee to perform within time allotted shall always be sufficient grounds for
city to invoke an appropriate remedy, including possible revocation of the ordinance.

(o) Force majeure. The time within which franchisee shall be required to perform
any act under this ordinance shall be extended by a period of time equal to the number of days
due to a force majeure. The term “force majeure” shall mean delays due to acts of God, inability
to obtain governmental approvals, governmental restrictions, war, act of terrorism, civil
disturbances, fire, unavoidable casualty, or other similar causes beyond the control of franchisee.
Notwithstanding anything contained anywhere else in this ordinance, franchisee shall not be
excused from performance of any of its obligations under this ordinance by the negligence or
malfeasance of its directors, officers, or employees or by mere economic hardship.

(n Recognition of rights. Franchisee agrees that by adopting this ordinance, neither

city nor franchisee have waived any rights, claims, or defenses they may have with respect to
city's rights to impose the requirements contained in this ordinance in whole or in part upon
franchisee.

(s) Police powers.

1) In accepting this ordinance, franchisee acknowledges that its rights under
this ordinance are subject to the police power of city to adopt and enforce general ordinances
necessary to the health, safety, and welfare of the public. Franchisee shall comply with all
applicable general laws and ordinances enacted by city pursuant to such powers. Any conflict
between the provisions of this ordinance and any other present or future lawful exercise of city’s

police powers shall be resolved in favor of the latter.
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2 Franchisee recognizes the right of city to make reasonable amendments to
this ordinance; except that city shall not make amendments materially adversely affecting
franchisee except under a proper exercise of city’s police powers, with notice to franchisee and
an opportunity to be heard in a regular public meeting of the council considering the ordinance or
amendment. Franchisee acknowledges that this is the extent of its rights to a hearing respecting
franchise ordinance amendments under the charter

3 Franchisee also recognizes city’s right to impose such other regulations of
general applicability as shall be determined by city to be conducive to the safety, welfare, and
accommaodation of the public.

(® No presumption of renewal. This ordinance and the grant contained herein do not

imply, grant, or infer any renewal rights in favor of franchisee or its affiliates.

() Recognition of city charter. Franchisee recognizes, accepts and agrees that the

terms, conditions and provisions of this ordinance are subject to the applicable provisions of
Chapter X1V of the Dallas City Charter. Any request by franchisee for an amendment to this
ordinance shall be subject to review by the city attorney for compliance with the applicable
provisions of the city charter.

SECTION 13. Outstanding license fees. This ordinance shall not take effect until all

fees still owed to city from the existing license previously issued to franchisee for solid waste
collection, hauling, and disposal service under provisions of the city code applicable to solid
waste collection, hauling, and disposal licenses are paid in full. If the previous license fees owed
to city are not paid by franchisee within 30 days after the date the council approves this

ordinance, then this ordinance shall be considered null and void and shall have no force or effect.
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The director may prevent franchisee from operating a solid waste collection service under this
franchise or reapplying for a new franchise until the previous license fees have been paid in full.

SECTION 14. Ordinance effective date. Subject to the provisions of Subsection 5(e),

Subsection 12(0), and Section 13, this ordinance shall take effect immediately from and after its
passage and publication in accordance with the provisions of the Charter of the City of Dallas

(the “effective date™), and it is accordingly so ordained.

APPROVED AS TO FORM:

LARRY E. CASTO, City Attorney

BY

Assistant City Attorney

Passed
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Exhibit A
INSURANCE COVERAGE REQUIRED

SECTION C. Subject to FRANCHISEE’S right to maintain reasonable deductibles,
FRANCHISEE shall obtain and maintain in full force and effect for the duration of this contract
and any extension hereof, at FRANCHISEE'S sole expense, insurance coverage in the following
type(s) and amounts:

Business Automobile Liability Insurance covering owned, hired, and non-owned vehicles, with a
minimum combined bodily injury (including death) and property damage limit of $500,000 per
occurrence.

REQUIRED PROVISIONS

FRANCHISEE agrees that with respect to the above required insurance, all insurance contracts
and certificate(s) of insurance will contain and state, in writing, the following required
provisions:

a. Name the City of Dallas and its officers, employees and elected representatives as additional
insureds to all applicable coverages.

b. State that coverage shall not be canceled, nonrenewed or materially changed except after thirty
(30) days written notice by certified mail to:

(i) Sanitation Services, Attention: Assistant Director, 3112 Canton, Suite 200, Dallas, Texas
75226 and

(ii) Director, Office of Risk Management, 1500 Marilla, 6A-South, Dallas, Texas 75201.

c. Waive subrogation against the City of Dallas, its officers and employees, for bodily injury
(including death), property damage or any other loss.

d. Provide that the FRANCHISEE’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

e. Provide that all provisions of this franchise concerning liability, duty and standard of care,
together with the indemnification provision, shall be underwritten by contractual liability
coverage sufficient to include such obligations within applicable policies.

CITY NOT LIABLE

Approval, disapproval or failure to act by the CITY regarding any insurance supplied by the
FRANCHISEE or its subcontractors shall not relieve the FRANCHISEE of full responsibility or
liability for damages and accidents as set forth in the franchise documents. Neither shall the
bankruptcy, insolvency nor denial of liability by the insurance company exonerate the
FRANCHISEE from liability.
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Exhibit B

Acceptance

Waste Warriors, Inc., a Texas corporation, unconditionally accepts and agrees to be bound by all
the terms, covenants, and conditions contained in the Solid Waste Collection Service franchise

ordinance, Ordinance No. , passed on January 25, 2017.
Dated: day of , 2017,
FRANCHISEE:

WASTE WARRIORS, INC.,
a Texas corporation

By:

Jose Maldonado, President

State of Texas
County of Dallas

This instrument was acknowledged before me on , 2017 by Josse Maldonado,
President of Waste Warriors, Inc., a Texas corporation, on behalf of said corporation.

(Seal) Notary Public's Signature
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12-29-2016

ORDINANCE NO.

An ordinance granting a franchise to Junk King, LLC, a Texas limited liability company, with its
principal address at 13659 Jupiter Road, Suite 208, Dallas, Texas 75238, pursuant to Chapter
X1V of the Dallas City Charter and Chapter 18 of Article IV of the Dallas City Code, to own,
operate and maintain a solid waste collection service within the City of Dallas; providing for its
terms and conditions; providing for liquidated damages for failure to adhere to the terms and
conditions in the franchise ordinance; providing for payment of a franchise fee; providing for the
payment of the publication fee; providing for the filing of an acceptance by Franchisee; and
providing an effective date.

WHEREAS, safe and responsible solid waste collection, transport, and processing is
necessary for the protection of the public health and a compelling governmental interest;

WHEREAS, solid waste haulers often use heavy equipment that contributes substantially
to damage and wear and tear of the public ways, necessitating expenditures of City of Dallas
resources for the maintenance and repair of those public ways, for which the City of Dallas is
entitled to reasonable compensation and reimbursement;

WHEREAS, the franchise and regulation of solid waste collection, transport, and
processing is necessary and furthers a compelling public interest;

WHEREAS, the City of Dallas is authorized to grant one or more non-exclusive
franchises for the provision of solid waste collection service to premises within the City of

Dallas; and
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WHEREAS, the city council of the City of Dallas is of the opinion that the granting of
the franchise on the terms and conditions set forth in this ordinance is in the public interest and in
the interest of the City of Dallas and its residents. Now, Therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. Preamble. That the declarations contained in the preamble to this
ordinance are material and are hereby repeated and incorporated herein as a part of this
ordinance as though they were fully set forth in this Section 1.

SECTION 2. Definitions. That for the purpose of this ordinance the following terms,
phrases, words and their derivations shall have the meaning given in this ordinance. When not
inconsistent with the context, words used in the present tense include the future tense; words in
the plural number include the singular number; words in the singular number include the plural
number; and the use of any gender shall be applicable to all genders whenever the tense requires.
The word “shall" is mandatory and not merely directory. The word "may" is not mandatory and
is merely permissive. Words defined elsewhere in this ordinance shall be accorded that meaning
throughout this ordinance. Words not defined shall be given their common and ordinary
meaning.

€)) AFFILIATE and AFFILIATED means any entity controlling, controlled by, or
under common control with the franchisee.

(b) AUTHORIZED AREA means the entire area from time to time within the
corporate limits of the City of Dallas.

(©) CITY means the City of Dallas, a municipal corporation, a political subdivision of

the State of Texas.

Junk King, LLC 2
Solid Waste Collection Service Franchise



(d) CITY CHARTER means the city’s organic law, equivalent to a constitution,
which defines the city’s existence and prescribes the powers, duties, and organization of the
city’s governmental structure.

(e) CITY CODE means the ordinances of the city codified into the Dallas City Code,
The Revised Code of Civil and Criminal Ordinances of the City of Dallas, Texas (1960 Edition,
1997 Printing), as amended from time to time.

() CITY MANAGER means the city manager or the city manager’s designated
assistant or representative.

(9) CONTROL (and its variants) means actual working control, by whatever means
exercised. Without limiting the generality of the foregoing, for the purposes hereof, a change in
control shall be deemed to have occurred at any point in time when there is: (i) a change in
working or effective voting control, in whatever manner effectuated, of franchisee; (ii) an
agreement of the holders of voting stock or rights of franchisee which effectively vests or assigns
policy decision-making in any person or entity other than franchisee; or (iii) a sale, assignment or
transfer of any shares or interest in franchisee which results in a change in the control of
franchisee.

(h) COUNCIL means the governing body of city. This section does not authorize
delegation of any decision or function that is required by the city charter or state law to be made
by the council. In any case in which a hearing is held pursuant to this ordinance, the council may
conduct the hearing or, in its sole discretion, may by resolution appoint a committee or
subcommittee of the council or a hearing officer to conduct the hearing and submit a proposal for

decision to it, pursuant to procedures established by resolution.
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Unless otherwise stated in this ordinance or prohibited by the city charter or state law, the
council may delegate to the city manager or the director the exercise of any and all of the powers
conferred upon city by its charter or by general law relating to the administration and
enforcement of this ordinance and to franchisee’s exercise of the rights and privileges conferred
in this ordinance.

Q) DIRECTOR means the director of the department of sanitation services, or the
director’s designated representative.

() FRANCHISE means the grant of the non-exclusive permission and privilege to
use public ways under this ordinance, and all of the incidental rights and obligations as described
by this ordinance.

(k) FRANCHISEE means Junk King, LLC, a Texas limited liability company, the
grantee of rights under this ordinance; or the successor, transferee, or assignee of this ordinance.

M PUBLIC WAYS means all dedicated rights-of-way, streets, highways, and alleys
for use by the general public and easements dedicated for the benefit of all utilities. Public ways
does not include property of city which is not a dedicated public way, street, highway, or alley or
available for use by the general public or easements not dedicated for the benefit of all utilities.

(M)  SOLID WASTE COLLECTION SERVICE means the term as defined in Section
18-29(5) of the Dallas City Code.

(n) THIS ORDINANCE means this document.

SECTION 3. Granting of franchise. That subject to all the terms and conditions

contained in this ordinance, the Texas Constitution, the city charter, the city code, other city
ordinances as from time to time may be in effect, and applicable federal law, city hereby grants

franchisee non-exclusive permission and privilege solely for the purpose of operating and
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maintaining a solid waste collection service in, over, along and across the public ways in the
authorized area. This grant is subject to the following additional conditions:

@) Franchisee purpose. Franchisee accepts the grant set forth above and agrees to

operate and maintain the solid waste collection service in the authorized area in accordance with
the terms and provisions of this ordinance.

(b) Other services. By granting this ordinance, city is not authorizing any non-solid
waste collection service to be provided and does not waive and specifically retains any right to
regulate and receive compensation as allowed by law for services offered by franchisee which
are not solid waste collection services. Franchisee shall immediately notify city if it provides any
non-solid waste collection services within the authorized area.

(c) No priority. This ordinance does not establish any priority for the use of the
public ways by franchisee or by any present or future recipients of franchise agreements,
franchisees, permit holders, or other users of the public ways. In the event of any dispute as to
the priority of use of the public ways, the first priority shall be to the public generally, the second
priority to city, the third priority to the State of Texas and its political subdivisions in the
performance of their various functions, and thereafter, as between recipients of franchise
agreements, franchisees and other state or local permit holders, as determined by the city
manager in the exercise of the city’s powers, including the police power and other powers
reserved to and conferred on it by the State of Texas.

(d) City’s use of public ways. Franchisee acknowledges that by this ordinance it

obtains no rights to use or further use of the public ways other than those expressly granted in
this ordinance. Franchisee acknowledges and accepts at its own risk, provided that city has the

legal authority for the use or uses in question, that city may make use in the future of the public
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ways in which the solid waste collection service is located in a manner inconsistent with
franchisee’s use of such public ways for the solid waste collection service, and in that event
franchisee shall not be entitled to compensation from city unless compensation is available to all
users of the public ways which are affected in a similar manner and are similarly situated in
relevant respects with the franchisee.

(e) Emergencies. City may temporarily suspend the operation of the solid waste
collection service of franchisee in the event of a public emergency or calamity as determined by
city. In such event, neither city nor any agent, contractor, or employee of city shall be liable to
franchisee or its customers or third parties for any damages caused them or the solid waste
collection system. Where reasonably possible, prior notice shall be given to franchisee. In any

event, notice of such action shall be given to franchisee after such action is taken.

(9) Compliance with law and standards of operation. Franchisee shall be subject to
and comply with all applicable local, state, and federal laws, including the rules and regulations
of any and all agencies thereof, whether presently in force or whether enacted or adopted at any
time in the future.

(h) Other approvals and authorizations. This ordinance does not relieve and

franchisee shall comply with any obligation to obtain permits, licenses and other approvals from
city or other units of government, which are required for the operation and maintenance of the
solid waste collection service.

Q) City’s right of eminent domain reserved. Nothing in this ordinance shall limit any

right city may have to acquire by eminent domain any property of franchisee.

() Taxes, fees and other assessments. Nothing in this ordinance shall be construed

to limit the authority of city to impose a tax, fee, or other assessment of any kind on any person.
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Franchisee shall pay all fees necessary to obtain and maintain all applicable federal, state, and
local licenses, permits, and authorizations required for the construction, installation, upgrading,

maintenance, or operation of its solid waste collection service.

(K) Disputes among public ways users. Franchisee shall respect the rights and
property of city and other authorized users of the public ways. Disputes between franchisee and
other similar franchisees over use of public ways shall be submitted to the director for resolution;
provided, however, that franchisee reserves its rights to submit such disputes directly to a court
of competent jurisdiction.

SECTION 4. Service requirements.

@) It is expressly understood and agreed that franchisee has the non-exclusive right,
to the extent permitted by this ordinance, to collect and transport solid waste within the
authorized area where the individuals or companies contract with franchisee for those services,
excluding residential service (other than apartment complexes and motels). Notwithstanding the
exclusion for residential service, city reserves the right during the term of this franchise
ordinance to collect and transport solid waste and other materials from any source whatsoever,
including but not limited to apartment complexes, motels, and any commercial venue without
any amendment or modification of this franchise ordinance.  Franchisee shall, at its own
expense, furnish personnel and equipment to collect and transport, solid waste and shall establish
and maintain the contracted solid waste collection service in an efficient and businesslike
manner.

(b) All vehicles used by franchisee for the collection and transportation of solid waste
shall display a decal issued by the director in or upon a conspicuous place on the vehicle, in

accordance with the applicable requirements of the city code. All vehicles shall be covered at all
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times while loaded and in transit to prevent the spillage of solid waste onto the public ways or
properties adjacent to the public ways. Any spillage will be promptly recovered by franchisee.
All vehicles and containers owned by franchisee shall be clearly marked with franchisee’s name
in letters not less than four inches in height. All vehicles shall be cleaned and maintained by
franchisee so as to be in good repair, of good appearance and, when idle, free of solid waste
residue as may cause odor, provide a breeding place for vectors, or otherwise create a nuisance.
In addition, franchisee shall comply with the requirements for solid waste collection vehicles and
containers contained in Sections 18-45 and 18-50 (b) of the Dallas City Code.

(c) Franchisee expressly agrees to assume liability and responsibility for all costs of
repair to the public ways and other facilities that are damaged as a result of the negligence of
franchisee, its officers, agents, or employees, during franchisee’s operations pursuant to this
ordinance.

(d) Franchisee will comply with all rules, regulations, laws and ordinances pertaining
to the disposal of solid waste as directed by the city or by other responsible governmental
agencies having jurisdiction. must be made at an approved solid waste disposal, collection, or
processing facility, transfer station or landfill, pursuant to Chapter 18 of the city code, as
amended. Disposal of all solid waste collected by franchisee from premises within the
authorized area must be made at an approved solid waste disposal, collection, or processing

facility, transfer station or landfill in accordance with the Dallas City Code.
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SECTION 5. Indemnity and insurance.

(@) INDEMNIFICATION OF CITY. FRANCHISEE SHALL, AT ITS SOLE

COST AND EXPENSE, DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY AND
ITS OFFICERS, BOARDS, COMMISSIONS, EMPLOYEES, AGENTS, ATTORNEYS,
AND CONTRACTORS (HEREINAFTER REFERRED TO AS “INDEMNITEES”),
FROM AND AGAINST:

(1) ANY AND ALL CLAIMS, LAWSUITS, JUDGMENTS, COSTS,
AND EXPENSES FOR PERSONAL INJURY (INCLUDING DEATH), PROPERTY
DAMAGE, OR OTHER HARM FOR WHICH RECOVERY OF DAMAGES IS
SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF
OR BE OCCASIONED BY FRANCHISEE'S BREACH OF ANY OF THE TERMS OR
PROVISIONS OF THIS FRANCHISE, OR BY ANY NEGLIGENT OR STRICTLY
LIABLE ACT OR OMISSION OF FRANCHISEE, ITS OFFICERS, AGENTS,
EMPLOYEES, CONTRACTORS, OR SUBCONTRACTORS, IN THE OPERATION OR
MAINTENANCE OF THE SOLID WASTE COLLECTION SERVICE, OR IN THE
DISPOSAL, HANDLING, OR TRANSFER OF ANY SOLID WASTE COLLECTED
THROUGH THE SOLID WASTE COLLECTION SERVICE; FRANCHISEE’S
OBLIGATION TO DEFEND AND INDEMNIFY INDEMNITEES UNDER THIS
SUBPARAGRAPH SHALL EXTEND TO CLAIMS, LOSSES, AND OTHER MATTERS
COVERED UNDER THIS SUBPARAGRAPH THAT ARE CONTRIBUTED TO BY THE
NEGLIGENCE OF ONE OR MORE INDEMNITEES, PROVIDED, HOWEVER, THAT
INDEMNITY WILL BE REDUCED BY THE PROPORTIONATE AMOUNT

THROUGH WHICH THE INDEMNITEE CONTRIBUTED TO THE LIABILITY, AS
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PROVIDED UNDER TEXAS LAW, WITHOUT WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING
ANY DEFENSES OF EITHER FRANCHISEE OR CITY UNDER TEXAS LAW; THE
ABOVE INDEMNIFICATION SHALL NOT, HOWEVER, APPLY TO ANY
JUDGMENT OF LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OR
WILLFUL MISCONDUCT OF CITY; AND

(2 ANY AND ALL LIABILITY, OBLIGATION, DAMAGES, FINES,
PENALTIES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, LIENS, AND LOSSES,
WHICH MAY BE IMPOSED UPON OR ASSERTED AGAINST THE INDEMNITEES
BECAUSE OF ANY VIOLATION OF ANY STATE OR FEDERAL LAW OR
REGULATION GOVERNING THE SOLID WASTE COLLECTION SERVICE OR
RELATED TO THE COLLECTION, DISPOSAL, TRANSFER, OR HANDLING BY
FRANCHISEE, ITS OFFICERS, EMPLOYEES, AGENTS, OR SUBCONTRACTORS,
OF SOLID WASTE COLLECTED THROUGH THE SOLID WASTE COLLECTION
SERVICE REGARDLESS OF WHETHER OR NOT THE NEGLIGENCE, FAULT, OR
OTHER WRONGFUL CONDUCT OF THE INDEMNITEES CONTRIBUTED TO ANY
VIOLATION; AND FRANCHISEE SHALL PAY ALL JUDGMENTS, WITH COSTS,
ATTORNEY’S FEES, AND EXPENSES AWARDED IN SUCH JUDGMENT WHICH
MAY BE OBTAINED AGAINST CITY RELATED TO ANY SUCH CLAIM. UPON THE
WRITTEN REQUEST OF CITY, FRANCHISEE SHALL IMMEDIATELY, AT ITS
SOLE COST AND EXPENSE, CAUSE ANY LIEN COVERING CITY’S PROPERTY AS

DESCRIBED IN THIS SUBPARAGRAPH TO BE DISCHARGED OR BONDED.
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(3) THIS SUBSECTION SHALL NOT BE CONSTRUED TO WAIVE
ANY GOVERNMENTAL IMMUNITY FROM SUIT OR LIABILITY AVAILABLE TO
CITY UNDER TEXAS OR FEDERAL LAW. THE PROVISIONS OF THIS
SUBSECTION ARE SOLELY FOR THE BENEFIT OF CITY AND FRANCHISEE AND
ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR
OTHERWISE, TO ANY OTHER PERSON OR ENTITY.

(b) Franchisee’s assumption of risk. Franchisee undertakes and assumes for its

officers, employees, agents, contractors, and subcontractors (collectively “Franchisee” for the
purpose of this subsection), all risk of dangerous conditions, if any, on or about any city-owned
or controlled property, including the public ways, AND FRANCHISEE HEREBY AGREES
TO INDEMNIFY AND HOLD HARMLESS THE INDEMNITEES AGAINST AND
FROM ANY CLAIM ASSERTED OR LIABILITY IMPOSED UPON THE
INDEMNITEES FOR PERSONAL INJURY OR PROPERTY DAMAGE TO ANY
PERSON (OTHER THAN FROM AN INDEMNITEE’S NEGLIGENCE OR WILLFUL
MISCONDUCT) ARISING OUT OF FRANCHISEE’S OPERATION, MAINTENANCE,
OR CONDITION OF THE SOLID WASTE COLLECTION SERVICE OR
FRANCHISEE’S FAILURE TO COMPLY WITH ANY FEDERAL, STATE OR LOCAL
STATUTE, ORDINANCE OR REGULATION.

(© Defense of city. In the event any action or proceeding shall be brought against the

indemnitees by reason of any matter for which the indemnitees are indemnified hereunder,
franchisee shall, upon notice from any of the indemnitees, at franchisee’s sole cost and expense,
(including, without limitation, reasonable fees and expenses of attorneys, expert witnesses, and

consultants, and the associated costs of document production), resist and defend the same with
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legal counsel selected by franchisee and consented to by city, such consent not to be
unreasonably withheld; provided, however, that franchisee shall not admit liability in any such
matter on behalf of the indemnitees without city’s written consent and provided further that the
indemnitees shall not admit liability for, nor enter into any compromise or settlement of, any
claim for which they are indemnified hereunder, without the prior written consent of franchisee
and execution of any settlement agreement on behalf of the city by the city attorney, and further
provided that for the search, review, and production of documents, the city attorney may elect to
handle some or all of the process in-house at the expense of the franchisee.

(d) Expenses. The indemnitees shall give franchisee prompt notice of the making of
any claim or the commencement of any action, suit or other proceeding covered by the
provisions of this Section 5. Nothing herein shall be deemed to prevent the indemnitees from
participating in the defense of any litigation by their own counsel at their own expense.
Franchisee shall pay all expenses incurred by the indemnitees in participating in the defense,
provided that the participation has been requested or required by franchisee in conducting the
defense. These expenses may include out-of-pocket expenses reasonably and necessarily
incurred, such as attorney fees and the reasonable value of any services rendered by city’s
counsel and the actual expenses of the indemnitees’ agents, employees or expert witnesses, and
disbursements and liabilities assumed by the indemnitees in connection with such suits, actions
or proceedings but shall not include attorney’s fees for services that are unnecessarily duplicative
of services provided the Indemnitees by franchisee.

(e) Insurance required. Not later than the effective date of this ordinance, franchisee

shall procure, pay for, and maintain insurance coverage in at least the minimum amounts and

coverages described in Exhibit A, attached to and made a part of this ordinance. The insurance
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shall be written by companies approved by the State of Texas and acceptable to city. The
insurance shall be evidenced by the delivery to city of policies of insurance, including all
endorsements executed by the insurer or its authorized agent stating coverages, limits,
exclusions, deductibles, and expiration dates, which demonstrate compliance with all applicable
provisions of the insurance laws and rules in the State of Texas. THIS ORDINANCE SHALL
NOT TAKE EFFECT UNTIL THE INSURANCE POLICY HAS BEEN DELIVERED TO
CITY AND NO OFFICER OR EMPLOYEE SHALL HAVE AUTHORITY TO WAIVE
THIS REQUIREMENT. If satisfactory evidence of the required insurance is not submitted
within 30 days after the date the council approves this ordinance, then this ordinance shall be
considered null and void and shall have no force or effect.

()] Changes in insurance coverage. Franchisee shall provide the city with true and

complete copies of all changes to insurance policies, including any cancellation, coverage
change, or termination notice, or any replacement insurance, before these changes become
effective. Certificates of insurance reflecting the annual renewal, replacement insurance or
coverage changes must be submitted when such policies become effective to provide evidence of
continuing insurance coverage. Although certificates are routinely accepted as substitutes for
copies of insurance policies, the city shall have the right to access and copy any such policy of
insurance. The director may prevent franchisee from operating a solid waste collection service
under this franchise until satisfactory evidence of insurance coverage required under this section

is presented to the director.

(9) Adjustments to insurance requirements. City reserves the right to review the
insurance requirements stated in Exhibit A during the effective period of this ordinance and to

recommend to the council reasonable adjustments in the insurance requirements contained in the
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city code prior to the anniversary renewal of the insurance when deemed necessary and prudent
by city’s Office of Risk Management. Any adjustments shall be mutually agreeable to city and
franchisee, and based upon changes in statutory law, court decisions, or the claims history of the
industry as well as franchisee. When any insurance coverage limit changes are agreed, franchisee
shall pay any resulting increase in cost due to the changes.

(9) Liability of franchisee. Approval, disapproval, or failure to act by city regarding

any insurance supplied or not supplied by franchisee shall not relieve franchisee of full
responsibility or liability for damages and accidents as set forth in this ordinance. The
bankruptcy, insolvency, or denial of liability by any insurer of franchisee shall not exonerate
franchisee from the liability obligations of franchisee provided for under this ordinance.

SECTION 6. Fees, payments and compensation.

@) Compensation required. Because the special use of the public ways by franchisee

and the special business purpose for which the public ways are being used requires rental
compensation for the rights and privileges granted under this ordinance, franchisee shall pay city
throughout the term of this ordinance a fee in an amount equal to four percent of franchisee’s
gross receipts, calculated monthly and payable based on the gross receipts realized during the
calendar month immediately preceding the calendar month in which the payment is due
(hereinafter called the “franchise fee™).

(b) Payment procedures. Franchisee shall pay the franchise fee to city each month

during the term of this ordinance. The monthly payment required by this ordinance shall be due
and payable by certified check, electronic funds transfer, or other means that provide
immediately available funds on the day the payment is due not later than 3:00 p.m. of the

thirtieth (30th) calendar day following the end of each calendar month. If the thirtieth (30th)
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calendar day following the end of a calendar month falls on a Saturday, Sunday, or official city
holiday, then the payment is due on the business day prior to the due date, and in the month of
February, the payment is due on February 28th. Subject to applicable law, the compensation set
forth in this Section 6 shall be exclusive of and in addition to all special assessments and taxes of
whatever nature, including, but not limited to, ad valorem taxes. In the event any monthly
payment or partial payment is received by the city later than 10 days after the due date,
franchisee shall pay interest on the past due amount at the rate prescribed in Section 2-1.1 of the
Dallas City Code. Payment shall be accompanied by a monthly report certified by an officer of
franchisee showing the total gross receipts of the preceding calendar month. The monthly report
shall also include a detailed breakdown of gross receipts and the computation of the payment
amount.

(c) Annual report. Franchisee shall file with city by February 1 of each calendar year
an annual report showing the total gross receipts of the preceding calendar year along with the
information required under Section 18-41 of the Dallas City Code. Such annual report shall
include a detailed breakdown of gross receipts and the computation of the payment amount.

(d) City audit. City may audit franchisee (or any affiliate of franchisee who has
information directly pertaining to gross receipts) as often as is reasonably necessary to verify the
accuracy of the franchise fees paid to city. All books, records, accounts, or other documents in
paper or electronic form, necessary for the audit shall be made available by franchisee at a single
location in the Dallas-Fort Worth metropolitan area. Any net undisputed amount due to city, plus
interest at the rate prescribed in Section 2-1.1 of the Dallas City Code, c, calculated from the date
each portion of the underpayment was originally due until the date franchisee remits the

underpayment to the city, shall be paid by franchisee within 45 days after city’s submitting an
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invoice for the underpayment to franchisee with reasonable detail supporting the amount
claimed. If the amount of the underpayment exceeds five percent of the total franchise fee owed
for the audit period, franchisee shall pay city’s audit costs as well. City’s right to audit and
franchisee’s obligation to retain records related to the franchise fee shall be limited to the
previous two calendar years preceding the date that written notice of intent to audit is served.

SECTION 7. Term; performance evaluation.

@) Term and extensions. The term of this ordinance shall be five (5) years from the
effective date of this ordinance.

(b) Franchisee rights upon termination. Subject to applicable law, this ordinance and

all rights, permissions, and privileges of franchisee under this ordinance shall automatically
terminate on the expiration of the term of this ordinance, unless extended by mutual agreement,
court order, or applicable law.

(©) Performance evaluation. In order to: (i) assure that franchisee is complying with

the terms of this ordinance, as it may be from time to time amended, and (ii) promote a sharing
of information between city and franchisee, city may schedule a performance evaluation no more
often than every five years during the term of this ordinance, subject to Subsection (d) of this
section, in accordance with the following process:

1) At least 90 days prior to each performance evaluation, city shall notify
franchisee of the date, time and location of the evaluation. Such notice shall include specification
of any additional information to be provided by franchisee pursuant to Subsection (c)(2)(D)
below. Unless specifically waived by the council, attendance of franchisee’s duly authorized

representative at these meetings is mandatory.
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2 Within 60 days from receipt of notification, franchisee shall file a report
with city that is sworn to by a representative of franchisee knowledgeable of the operations of
franchisee within the authorized area, in reasonable detail, specifically addressing, at a minimum,
the following areas:

(A) compliance of franchisee’s vehicles with solid waste and air
quality requirements;

(B)  customer service, including but not limited to a listing of customer
complaints and their resolution;

(C)  history in regard to prompt and accurate payment of franchise fees;

(D) any other topic deemed material or relevant by city for its
enforcement of this ordinance.

3 All reports to be prepared under this subsection and submitted by
franchisee shall be based upon information for at least the most recent five-year period, inclusive
of the most current quarter available. No report under this subsection shall be based upon data
that ends more than six months before the time of the performance evaluation.

4) Following receipt of the report, but not less than 30 days prior to the
performance evaluation, city may request additional information, clarification or detailed
documentation concerning those topics identified for inclusion in the performance evaluation.
Franchisee shall make reasonable effort to provide such additional information to city prior to the
meeting. In the event that the information cannot be made available prior to the performance
evaluation, franchisee shall notify city in writing explaining the reasons for any delay. The city
may authorize a delay of the performance evaluation for a reasonable time to allow franchisee to

submit the additional documentation.
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5) The council shall hear any interested persons during such performance
evaluation. Franchisee shall be entitled to all the rights of due process consistent with city
proceedings, including but not limited to, the right to be heard, the right to present evidence, and
the right to ask questions of witnesses.

(6) Upon request of city, franchisee shall assist city in notifying customers of
the evaluation session. The actual costs associated with the notification, in an amount not to
exceed $1,000.00, shall be borne by franchisee.

(d) Additional performance evaluations. Notwithstanding Subsection (c), the council

may initiate and conduct such additional performance evaluations regarding franchisee’s
performance under this ordinance as the council, in its sole discretion, may deem justified or
necessary under the circumstances. Franchisee shall be given reasonable notice of the date, time,
and location of any such additional performance evaluations.

SECTION 8. Transfers of ownership and control.

@) Franchisee ownership, management and operation.

1) Only franchisee and its affiliates, if any, shall operate, manage, and
maintain the solid waste collection service. As provided in Chapter XIV, Section 2(5) of the
Dallas City Charter, no franchise, nor the assets held by the franchise holder, may be sold,
assigned, transferred, or conveyed to any other person, firm, corporation, or other business entity
without the consent of the city first had and obtained by ordinance or resolution, unless otherwise
specifically provided in this franchise ordinance. If the purchaser is the holder of a like franchise,
the franchise purchased shall be canceled and merged into the franchise held by the purchaser
upon terms and conditions as may be set out by the city council when permission for merger is

granted. Franchisee shall not directly or indirectly transfer or assign, in whole or in part, the
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operation, management, ownership, or maintenance of the solid waste collection service without
the prior written consent of the council as provided in Subsections 8(b) and 8(c) below.

2 This section shall not apply to franchisee’s employment contracts and
other personnel decisions, nor shall it prohibit franchisee from contracting for or subcontracting,
in whole or in part, any operational, management or maintenance functions in connection with
the solid waste collection service, so long as franchisee does not relinquish its decision making
authority over, or its responsibilities under, this ordinance for any particular function; nor shall it
prohibit franchisee from complying with this ordinance or other requirements of federal, state, or
local laws and regulations.

3 Franchisee shall provide the director written notice, within five calendar
days after its occurrence, of any change in the corporate or business structure, change in the chief
executive or the top executive structure, change in the board of directors, or other change in the
corporate or business method of governance of franchisee, regardless of whether or not it results
in a transfer or assignment of the franchise or a transfer of control or ownership of franchisee.

(b) Transfer and assignment procedures. This ordinance or the solid waste collection

service shall not be transferred or assigned, by operation of law or otherwise, nor shall title to
franchisee’s rights and obligations under this ordinance or to the solid waste collection service
pass to or vest in any person, other than for mortgaging or financing of solid waste collection
operations or to an affiliate of franchisee under the conditions described below, without the prior
written consent of the council. This ordinance shall not be leased or subleased without the prior
written consent of the council. The procedures related to transfer or assignment are as follows:
1) The council’s written consent shall not be required for a transfer solely for

security purposes (such as the grant of a mortgage or security interest), but shall be required for
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any realization on the security by the recipient, such as a foreclosure on a mortgage or security
interest. The director shall be advised in writing of a transfer solely for security purposes at least
60 days before such transfer occurs.

@) Franchisee may, without additional approval by the council, transfer or
assign this ordinance to an affiliate provided that the affiliate: (i) assumes all of franchisee’s
obligations and liabilities under this ordinance occurring both before and after the transfer or
assignment; (ii) agrees to comply with all provisions of this ordinance; and (iii) has the legal,
technical and financial ability to properly perform and discharge such obligations and liabilities,
which abilities are each at least as great as those of franchisee. The director shall be advised in
writing of such transfer and of the affiliate’s qualifications at least 60 days before such transfer
occurs. The city shall be reimbursed any reasonable, documented costs it incurs in connection
with such transfer, including the expenses of any investigation or litigation respecting a proposed
or consummated transfer, up to a maximum of $10,000.00.

(©) Transfer of control. There shall be no transfer of or acquisition of control of

franchisee without the prior written consent of the council.

(d) Schedule of ownership. Franchisee represents and warrants that its current

ownership is as set forth on Exhibit C, attached to and made a part of this ordinance, and that it
has full legal and equitable title to the solid waste collection service as of the effective date of
this ordinance.

(e) Applications for consent/procedure/restrictions. If franchisee seeks to obtain the

consent of the council to any transactions or matters described in this section, franchisee shall
submit an application for such consent to the city and shall submit or cause to be submitted to the

city such additional documents and information as the director may request that are reasonably
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related to the transaction, including the purchase price of the solid waste collection service, and
the legal, financial, and technical qualifications of the proposed transferee or new controlling
entity.

1) The council shall have 120 days from the date of submission of a complete
and accurate application to act upon the application for consent. If the council fails to act upon
such application for consent within 120 days, such application shall be deemed as consented to
unless city and franchisee otherwise agree to an extension of time.

(2 The council shall not unreasonably withhold its consent to any proposed
transaction. The council may: (i) grant its consent outright, (ii) grant such consent with
conditions, which conditions it finds are necessary to ensure performance of franchisee or its
successor under this Ordinance, or (iii) deny consent.

3 Nothing in any approval by the city under this section shall be construed
to waive or release any rights of city in and to the public ways, public places of city or property
owned by city.

4) Nothing in any approval by city under this section shall be construed as a
waiver or release of any of city’s police powers, or as an exercise of eminent domain.

(5) City’s granting of consent in any one instance shall not require it to grant
consent in other instances.

(6) Franchisee shall reimburse city for the incidental costs incurred by city in
considering any request of franchisee under this section. Such reimbursement shall not exceed
$10,000.00, shall be supported by invoices, and shall not include any costs or expenses incurred

by city in defending any denial of the request; provided, however, that city does not waive its
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right to request that its attorney’s fees and other costs be reimbursed by court order in any
litigation related to denial of a request under this section.

()] City approval requirements. Before any transfer, assignment, sale, foreclosure, or

other change of control described under this section becomes effective and before the council
shall consider giving its consent, the proposed transferee, assignee, purchaser, buyer, foreclosing
party, or other person or entity seeking to obtain the rights and obligations under this ordinance
through a change of control shall provide the director: (i) an agreement and acceptance in writing
to comply with all terms of this ordinance, as amended; (ii) all evidence of insurance required
under this ordinance, as amended; (iii) the legal name and address of the transferee, and all
persons sharing control of the transferee, with a full description of their experience in the solid
waste disposal industry, as well as the name and address of the person to be contacted for
notices; (iv) payment of outstanding franchise fees and any other fees, taxes, and payments,
including fees, interest, and penalties, due from franchisee to the city; and (iv) evidence
satisfactory to the director that transferee has the legal, technical, and financial ability to properly
perform and discharge all obligations and liabilities of this ordinance.

(9) Transfer of control requirements. In the event of a transfer of control, before such

transfer becomes effective and before the council shall consider giving its consent, the proposed
transferee shall agree in writing to not take any action that will keep franchisee from complying
with this ordinance.

SECTION 9. Defaults.

@) Events of default. The occurrence of any one or more of the following events at

any time during the term of this ordinance shall constitute an event of default by franchisee under

this ordinance:

Junk King, LLC 22
Solid Waste Collection Service Franchise



1) The failure or refusal by franchisee to pay the franchise fee when due as
prescribed by this ordinance, or any failure to perform on any agreed or court-mandated
extension or modification of such payment obligation.

(2 Franchisee’s material violation of or failure to comply with any provision
or condition of Article IV of Chapter 18 of the Dallas City Code relating to solid waste collection
service franchisees or any other applicable provision or condition of the city code.

3) Franchisee’s material violation of or failure to comply with any of the
other terms, covenants, representations, or warranties contained in this ordinance, or franchisee’s
failure or refusal to perform any obligation contained in this ordinance.

4 Franchisee’s failure or refusal to pay or cause to be paid any of city’s
governmentally-imposed taxes of any kind whatsoever, including but not limited to real estate
taxes, sales taxes, and personal property taxes on or before the due date for same; provided,
however, franchisee shall not be in default under this subsection with respect to the non-payment
of taxes which are being disputed in good faith in accordance with applicable law.

(5) The entry of any judgment against franchisee in which another party
becomes entitled to possession of substantially all of franchisee’s assets of the solid waste
collection service, for which change in possession the consent of the council has not been
obtained, and such judgment is not stayed pending rehearing or appeal for 45 or more days
following entry of the judgment.

(6) The dissolution or termination, as a matter of law, of franchisee without
the prior consent or approval of city, which approval, if formally requested, shall not

unreasonably be withheld.
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(7) Franchisee’s filing of a voluntary petition in bankruptcy; being
adjudicated insolvent; obtaining an order for relief under Section 301 of the Bankruptcy Code
(11 U.S.C. 8301); filing any petition or failing to contest any petition filed against it seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
for itself under any laws relating to bankruptcy, insolvency or other relief for debtors; seeking or
consenting to or acquiescing in the appointment of any bankruptcy trustee, receiver, master,
custodian or liquidator of franchisee, or any of franchisee’s property or this ordinance or of any
and all of the revenues, issues, earnings, profits or income thereof; making an assignment for the
benefit of creditors (except secured creditors); or failing to pay franchisee’s debts as they become
due such that franchisee is unable to meet its obligations under this ordinance.

(8) Franchisee attempts to dispose of any of the facilities or property of its
solid waste collection service with the intent of preventing city from purchasing it as provided
for in this ordinance.

9) Franchisee engages in any fraudulent or deceitful conduct with city or its
customers.

(10)  Franchisee knowingly or intentionally makes a false statement or a
misrepresentation as to a material matter in the application for or in the negotiation of this
ordinance, or in connection with any report of gross income as required by this ordinance.

(11)  Any director, officer, employee, or agent of franchisee is convicted of the
offense of bribery or fraud connected with or resulting from the granting, term extension, or
renewal of this ordinance.

(12) Franchisee’s failure or refusal to comply with or a violation of any

applicable local, state, or federal law or regulation.
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(b) Default procedures. Upon the occurrence of an event of default which can be

cured by the immediate payment of money to city or a third party, franchisee shall have 30 days
from written notice of the occurrence of the event of default from the director to cure the default
before city may exercise any of the default remedies provided for in Section 10. Upon the
occurrence of an event of default by franchisee which cannot be cured by the immediate payment
of money to city or a third party, franchisee shall have 60 days from the date of written notice
from city to franchisee of the occurrence of the event of default to cure the event of default
before city may exercise any of its rights or remedies provided for in Section 10, unless the
director, the city manager, or the council authorizes a longer cure period upon a showing of good
cause to extend the cure period. If an event of default is not cured within the time period allowed
for curing the event of default, as provided above, the event of default becomes, without
additional notice, an uncured event of default, which shall entitle city to exercise the remedies
provided for in Section 10.
SECTION 10. Remedies.

@) Default remedies. Upon the occurrence of any uncured event of default as

described in Section 9, the director shall report the occurrence of same to the city manager and
the council. The council shall be entitled in its sole discretion and upon recommendation of the
director and the city manager to exercise any or all of the following cumulative remedies:

1) Exercise its rights to impose liquidated damages as described in
Subsection (e).

(2)  Authorize the city attorney to commence an action against franchisee at
law or in equity, or both, including an action for monetary damages and specific performance.
3) Suspend the franchise granted under this ordinance.

4) Revoke the franchise granted under this ordinance.
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(b) Suspension procedure. Upon the occurrence of an uncured event of default, the

director may suspend the operation of the solid waste collection service doing business under this
ordinance. If the director determines that suspension of the franchise is necessary to cure an
event of default, the director shall comply with the procedures established in Section 18-37 of the
Dallas City Code.

(c) Revocation procedure. Upon the occurrence of an uncured event of default, the

council shall have the right to revoke this ordinance. Upon revocation, the rights, permissions,
and privileges comprising the franchise granted under this ordinance shall be automatically
deemed null and void and shall have no further force or effect and the provisions that are
contractual in nature which are also included as a part of this ordinance are hereby automatically
terminated, except that franchisee shall retain the obligation to report gross income and make
franchisee fee payments covering the period prior to the effective date of the revocation. Upon
revocation, city shall retain any portion of the franchise fee and other fees or payments paid to it,
or which are due and payable to it, to the date of the revocation. Notwithstanding the above, prior
to any council hearing to formally consider revocation of the franchise granted under this
ordinance, the director shall notify franchisee in writing at least 10 days in advance of the
council hearing at which the issue of revocation shall be considered and decided. Franchisee
shall have the right to appear before the council in person or by legal counsel and raise any
objections or defenses franchisee may have that are relevant to the proposed revocation. In
addition, the following procedures shall apply in regard to the revocation hearing:

1) The council shall hear and consider the issue of revocation, shall hear any
person interested in the issue, and shall determine, in its sole discretion, whether or not any

violation by franchisee has occurred justifying a revocation of the franchise.
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@) At such hearing, franchisee shall be provided due process, including the
right to be heard, to ask questions of witnesses, and to present evidence.

3 Upon completion of the hearing described above, the council shall render
a decision. Within a reasonable time, the director shall transmit a copy of the decision to
franchisee. Franchisee shall be bound by the council’s decision, unless it appeals the decision to
a court of competent jurisdiction within 15 days after the date of the decision. Franchisee
reserves the right to challenge both the decision itself and the fairness of the process followed by
the city in the proceeding.

4) The council reserves the right, in its sole discretion, to impose liquidated
damages or to pursue other remedies as provided in this Section 10 in lieu of a revocation.

(d) Letter of credit. As security for the faithful performance by franchisee of the

provisions of this ordinance and compliance with all orders, permits, and directions of city and
the payment of all claims, liens, fees, liquidated damages, and taxes to city, franchisee shall
deposit with city, no later than the effective date of this ordinance, an unconditional and
irrevocable letter of credit in a penal amount equal to one month’s franchise fee payment. The
initial value of the letter of credit shall be established on the basis of the monthly franchise fee
that would have been paid on the previous calendar year’s monthly average gross receipts on a
cash basis from any source derived at any location regardless of whether those receipts were
earned entirely within the authorized area. The letter of credit shall be updated annually in
January of each calendar year during the term of this ordinance. The value of the annually
updated letter of credit will be equal to the average monthly franchise fee payment submitted by
franchisee as required in this ordinance during the previous calendar year. The letter of credit

must be issued by a federally-chartered or state-chartered financial institution with a principal
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office or branch located in Dallas County and otherwise acceptable to the council, on terms
acceptable to the council and approved by the city attorney. The letter of credit shall expressly
provide that partial draws are permitted and that a draft thereon to the order of the city will be
honored upon presentation to the issuing financial institution at a principal office or branch
located within Dallas County of a letter of demand from city delivered in person or by courier
delivery. The letter of demand must be signed by a person purporting to be the city’s chief
financial officer, city manager, or director. No supporting documents will be required and no
other language, other than a demand to pay and a recitation of title, will be required as conditions
for permitting the draw. Failure to timely deposit the letter of credit, or the failure to maintain the
letter(s) of credit in the full amount required under this subsection and in effect during the entire
term of this ordinance, or any renewal or extension of this ordinance, shall constitute a material
breach of the terms of this ordinance.

Q) If franchisee fails to make timely payment to city or its designee of any
amount due as a result of this ordinance or fails to make timely payment to city of any taxes due;
or fails to repay city for damages and costs, including attorney’s fees; or fails to comply with any
provision of this ordinance which city reasonably determines can be remedied by an expenditure
of monies, city may draw upon the letter of credit an amount sufficient to repay city with interest
as set forth in this ordinance, if not otherwise specified by law..

(2 Within three days after a drawing upon the letter of credit, city shall send
written notification of the amount, date, and purpose of the drawing to franchisee by certified
mail, return receipt requested.

3) If, at the time of a draw by city, the aggregate amount realized from the

letter of credit is insufficient to provide the total payment toward which the draw is directed, the
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balance of such payment, plus accrued interest, shall constitute an obligation of franchisee to city
until paid. If the interest rate is not set forth in this ordinance or set by laws, then interest shall be
the prime rate as established in the Wall Street Journal on the day before city sends notice to
franchisee of its intent to drawn the letter of credit.

4) No later than 30 days after mailing of notification to franchisee of a draw
pursuant to Subsection (d)(2) above, franchisee shall cause the letter of credit to be restored to
the full amount required under this ordinance. Failure to timely restore the letter of credit shall
constitute a material breach of the terms of this ordinance.

5) The rights reserved to city with respect to this letter of credit are in
addition to all other rights and remedies of city, whether reserved by this ordinance or authorized
by law, and no action, proceeding or exercise of a right with respect to such letter of credit shall
affect any other rights city may have.

(e) Liguidated damages. The parties agree that: (1) the harm or damage caused by

any material breach of this franchise, other than the failure to pay franchise fees, is of a kind that
is difficult or incapable of estimation; and (2) the amount of liquidated damages stipulated in the
ordinance is a reasonable forecast of just compensation. Therefore, in addition to the other
remedies provided for in this Section 10, liquidated damages in the amounts set forth below may
be assessed by the council upon franchisee, following the notice and opportunity to cure
procedures in Subsection (f) below, for failure or refusal to comply with any material term or
condition of this ordinance or for any other uncured event of default. In the event the council
determines that franchisee has committed, continued, or permitted a material failure or refusal of
compliance or other uncured event of default that has not been cured as provided in this

ordinance, franchisee shall pay $2,000 per day for each day or part of a day that the material
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failure or refusal or other uncured event of default is committed, continued, or permitted, unless
the council at the time of imposition of the civil penalty determines that good cause justifies a
lesser penalty, based upon the surrounding circumstances, frequency, number, and seriousness of
the material violations or uncured events of default in question and the public interest served by
imposing a lesser civil penalty.

() Liguidated damages procedure. Liquidated damages may be assessed by the

council in accordance with the following procedure:

1) Following notice from the director, which notice, at the director’s election,
may be combined with the notice described in Section (9)(b), franchisee shall meet with the
director to attempt to resolve any disagreements on whether liquidated damages should be
assessed or what liquidated damages should be recommended to the council. If there is no
resolution of the issue within 15 days after the mailing of the notice, then the director shall
present the director’s recommendation regarding liquidated damages to the city manager for
review and concurrence. If the city manager concurs in the director’s recommendation that
liquidated damages should be assessed, the matter shall be presented to the council. The director
shall notify franchisee of the recommendation of the city manager to the council, the time and
date of the proposed hearing concerning the issue of liquidated damages, and a statement that
franchisee has a right to appear and be heard before the council on the matter. In order to appear
before and be heard by the council, franchisee must comply with applicable council procedures
which can be obtained from the city secretary.

(2 Upon presentation of the recommendations of the director and the city

manager, the council may decide on one or more of the following courses of action:
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(A)  to authorize the city attorney to proceed against franchisee under
Section 10(a)(2);

(B)  to assess liquidated damages in the amount provided above for the
applicable material violation or uncured event of default. Council may provide for a lesser
amount and may suspend all or part of said assessment upon reasonable conditions for any
reasonable period, up to the end of the franchise;

(C)  to determine that liquidated damages are not justified under the
circumstances and assess no damages; or

(D)  to remand the matter to the city manager or the director for further
investigation, consideration, and recommendation to the council.

3 Assessment of liquidated damages by the council shall be a monetary
obligation of franchisee to city in the amount determined by the council and shall be paid in full
by franchisee within 15 business days after the date of assessment by the council.

4) The procedures stated in this Subsection (f) do not apply to the council’s
determination to require the payment of money, in lieu of other available remedies, in a
revocation proceeding under Subsection (b)(4).

(9) Remedies cumulative. Subject to applicable law, the rights and remedies of city

set forth in this Section 10 shall be in addition to and not in limitation of, any other rights and
remedies provided by law or in equity. If the council determines that a violation by franchisee
was franchisee’s fault and within its control, the council may pursue any or all of the remedies
provided in Section 10. The remedies of city created under this ordinance shall be cumulative to
the maximum extent permitted by law. The exercise by city of any one or more remedies under

this ordinance shall not preclude the exercise by city, at the same or different times, of any other
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remedies for the same material uncured event of default. Notwithstanding any provision of this
ordinance, however, city shall not recover both liquidated damages and actual damages for the
same violation, breach, non-compliance, or material uncured event of default.

(h) Curable violations. Franchisee shall not be found in violation of this ordinance or

any other applicable law or regulation, and shall suffer no penalties or damages as a result, if the
violation occurs without fault of franchisee or occurs as a result of circumstances beyond its
control, and, if curable, is promptly cured. Franchisee shall not be excused by mere economic
hardship nor by the negligence or malfeasance of its directors, officers or employees.

Q) City right to purchase. In the event city revokes the franchise granted under this

ordinance for cause, terminates the franchise as provided in Subsection (j) below, or denies
renewal of the franchise granted under this ordinance, city shall have the right (but not the
obligation) subject to the applicable provisions of city charter, directly or as an intermediary, to
purchase the assets of the solid waste collection system through its authority under, and
procedures applicable to, eminent domain.

() Termination in the public interest. Nothing in this section shall be construed as

affecting the right of the council under the city charter to terminate this ordinance without cause
in the public interest when it is deemed inconsistent with the public use of city’s public ways or
is deemed to cause or constitute a nuisance.

SECTION 11. Providing Information.

€)) Complete and accurate books required. Franchisee shall keep complete and

accurate books of account and records of its solid waste collection service business and
operations under and in connection with this ordinance in accordance with generally accepted

accounting principles and generally accepted government auditing standards.
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(b) City review of documentation. City may fully review such of franchisee’s books,

accounts, documents, and other records of franchisee or franchisee's affiliates during normal
business hours on a non-disruptive basis and with such advance notice as is reasonably necessary
to monitor compliance with the terms of this ordinance. All books, accounts, documents, and
other records shall be made available at a single location in the Dallas-Fort Worth metropolitan
area. Books, accounts, documents, and other records that are kept on an electronic basis shall
also be made available on the same basis as the paper books, accounts, documents, and other
records; where possible, such items shall be made available in a CD-ROM disk or other similar
platform in a format that is readable by city’s computers. The reviewable items shall include, but
shall not be limited to, records required to be kept by franchisee pursuant to law and the financial
information underlying the written report accompanying the franchise fee. To the extent
permitted by law, city agrees to treat any information disclosed by franchisee under this section
as confidential, if and only to the extent that franchisee provides prior written notice that specific
information is confidential as trade secrets or proprietary competitive information. Blanket or
overly broad claims of confidentiality will be of no effect.

(© Additional reports. Franchisee shall, when required by the council, the city

manager, or the director, report to city any reasonably requested information relating to
franchisee or the affiliates or necessary for the administration of this ordinance. The director
shall have the right to establish formats for these additional reports, determine the time for these
reports and the frequency with which these reports, if any, are to be made, and require that any

reports be made under oath.
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SECTION 12. General.

@) Entire agreement. This ordinance (with all referenced exhibits, attachments, and

provisions incorporated by reference) embodies the entire agreement and the rights, privileges,
and permissions between city and franchisee, superseding all oral or written previous
negotiations or agreements between city and franchisee relating to matters set forth in this
ordinance. This ordinance can be amended by an ordinance enacted by the council. Such action
by council does not require the hearing procedures for revocation set forth in Subsection 10(4)(b)
of this ordinance, but only the posting of an agenda item and the opportunity for speakers to be
heard on the item.

(b) Notices. Except as otherwise provided in Subsection 12(c) of this ordinance, any
notice, payment, statement, or demand required or permitted to be given under this ordinance by
either party to the other may be effected by any of the means described in Subsection 12(d) of
this ordinance. Mailed notices shall be addressed to the parties at the addresses appearing below,
but each party may change its address by written notice in accordance with this section. Mailed
notices shall be deemed communicated as of three days after mailing.

If to City:

City Manager

City of Dallas

Dallas City Hall

1500 Marilla— Room 4/F/North
Dallas, Texas 75201

With a copy to:
Director

Department of Sanitation Services
3112 Canton Street
Dallas, Texas 75226
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If to Franchisee:

Brent Gardner

Vice President

Junk King, LLC

13659 Jupiter Road, Suite 208

Dallas, Texas 75238
Either city or franchisee may change its address or personnel for the receipt of notices at any
time by giving notice of the change to the other party as provided in this Subsection 12(b) Any
notice given by either city or franchisee must be signed by an authorized representative.

(c) Notice of claim. This ordinance is subject to the provisions of Section 2-86 of the

Dallas City Code, relating to requirements for filing a notice of a breach of contract claim against
city. Section 2-86 of the Dallas City Code is expressly incorporated by reference and made a part
of this ordinance as if written word for word in this ordinance. Contractor shall comply with the
requirements of Section 2-86 as a precondition of any claim against city relating to or arising out
of this ordinance.

(d) Delivery of notices. Notices required to be given under this ordinance may be

transmitted in any of the following four ways:

1) By personal delivery, in which case they are deemed given when
delivered.

2 By delivery to Federal Express, United Parcel Service, or other nationally
recognized overnight courier service, in which case they shall be deemed given when received
for such service.

3) By being deposited in the U.S. Mail, by registered or certified mail, return
receipt requested, postage prepaid, in which case notice shall be deemed given three calendar

days after having been deposited in the U.S. Mail.
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4) By facsimile or electronic mail transmission where the sender’s transmittal
log shows successful transmission to all the recipients (with any replacement transmission as a
recipient shall request) and with a hard copy on the same date or the next day mailed to all by
first class mail, postage prepaid, in which case notice shall be deemed given on the date of
facsimile or electronic mail transmission.

(e) City/franchisee _meetings. Franchisee shall meet with the director, the city

manager or the council at reasonable times to discuss any aspect of this ordinance or the services
or facilities of franchisee. At all meetings, franchisee shall make available personnel qualified for
the issues to be discussed and such meetings shall be at city’s offices unless otherwise agreed.

() Legal construction. This ordinance shall be governed by and construed in

accordance with the laws and court decisions of the State of Texas, without regard to conflict of
law or choice of law principles of Texas or of any other state. Exclusive venue for any litigation
that may be filed in connection with this ordinance shall be in Dallas County, Texas. This
ordinance is not a contract for goods or services within the meaning of Texas Local Government
Code §8271.151 et seq.

(9) No inducement. Franchisee, by accepting this ordinance, acknowledges that it has

not been induced to accept this ordinance by any promise, oral or written, by or on behalf of city
or by any third person regarding any term or condition not expressed in this ordinance.
Franchisee further pledges that no promise or inducement, oral or written, has been made to any
city employee or official regarding the grant, receipt or award of this ordinance.

(h) Franchisee acknowledgement. Franchisee further acknowledges by acceptance of

this ordinance that it has carefully read the terms and conditions of this ordinance and accepts the

obligations imposed by the terms and conditions herein.
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Q) No waiver by city. No failure by city to insist upon the strict performance of any

covenant, provision, term or condition of this ordinance, or to exercise any right, term or remedy
upon a breach thereof shall constitute a waiver of any such breach of such covenant, agreement,
term, or condition. No waiver of any breach shall affect or alter this ordinance, but each and
every covenant, provision, term or condition of this ordinance shall continue in full force and

effect with respect to any other then existing or subsequent breach thereof.

() Governmental licenses. Franchisee shall, at its expense, obtain and maintain all
additional governmental regulatory licenses necessary to operate the solid waste collection
service in accordance with this ordinance.

(k) Severability. If any section, paragraph, or provision of this ordinance shall be
held to be invalid or unenforceable for any reason, the invalidity or unenforceability of such
section, paragraph, or provision shall not affect any of the remaining provisions of this
ordinance.

() City retained powers. In addition to all rights provided in this ordinance, city

reserves all rights and powers conferred by federal law, the Texas Constitution, Texas statutes
and decisions, the City Charter, city code, and city ordinances which city is allowed to exercise.

(m)  Material misinformation. The provision of information by franchisee or any of its

affiliates to city in connection with any matters under this ordinance which contains an untrue
statement of a material fact or omits a material fact necessary to make the information not
misleading shall constitute a violation of this ordinance and shall be subject to the remedies
provided in Section 10. Each day that franchisee or an affiliate fails to correct an untrue
statement of a material fact or the omission of a material fact necessary to make the information

not misleading shall constitute a separate violation of this ordinance.
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(n) Hearing procedures. The following additional procedures shall apply to any

hearing held in connection with any action taken by the council in connection with this
ordinance:

1) The council may conduct the hearing or, in its sole discretion, may by
resolution appoint a committee or subcommittee of the council or a hearing officer to conduct the
hearing and submit a proposal for decision to it, pursuant to procedures established by resolution.

(2 The hearing shall afford franchisee rudimentary due process. The council
may by resolution establish other procedural matters in connection with the hearing.

(0) Acceptance. Upon adoption of this ordinance, franchisee agrees to be bound by
all the terms and conditions contained herein, as evidenced by filing the original with the city
secretary and a copy with the director, in writing, within 30 days after the date the council
approves this ordinance, an unconditional acceptance of the ordinance and promise to comply
with and abide by all its provisions, terms, and conditions. The form of unconditional acceptance
and promise, attached to and made a part of this ordinance as Exhibit B, shall be sworn to, by, or
on behalf of franchisee before a notary public. If within 30 days after the date the council
approves the ordinance, franchisee fails to (1) submit and file the properly executed acceptance,
(2) pay all taxes due, and (3) submit the letter of credit and required certificate of insurance, then
this ordinance and the rights, permissions, and privileges granted under this ordinance shall be
null and void and shall have no force or effect, unless franchisee evidences such failure was due
to clerical error by someone other than franchisee or its affiliates and then acts promptly to
remedy the third party’s clerical error. The director may prevent franchisee from operating a
solid waste collection service under this franchise or reapplying for a new franchise until the

acceptance required by this subsection is filed as provided herein.
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(p) Time is of the essence. Whenever this ordinance shall set forth any time for an

act to be performed by or on behalf of franchisee, such time shall be deemed of the essence and
any failure of franchisee to perform within time allotted shall always be sufficient grounds for
city to invoke an appropriate remedy, including possible revocation of the ordinance.

(o) Force majeure. The time within which franchisee shall be required to perform
any act under this ordinance shall be extended by a period of time equal to the number of days
due to a force majeure. The term “force majeure” shall mean delays due to acts of God, inability
to obtain governmental approvals, governmental restrictions, war, act of terrorism, civil
disturbances, fire, unavoidable casualty, or other similar causes beyond the control of franchisee.
Notwithstanding anything contained anywhere else in this ordinance, franchisee shall not be
excused from performance of any of its obligations under this ordinance by the negligence or
malfeasance of its directors, officers, or employees or by mere economic hardship.

(n Recognition of rights. Franchisee agrees that by adopting this ordinance, neither

city nor franchisee have waived any rights, claims, or defenses they may have with respect to
city's rights to impose the requirements contained in this ordinance in whole or in part upon
franchisee.

(s) Police powers.

1) In accepting this ordinance, franchisee acknowledges that its rights under
this ordinance are subject to the police power of city to adopt and enforce general ordinances
necessary to the health, safety, and welfare of the public. Franchisee shall comply with all
applicable general laws and ordinances enacted by city pursuant to such powers. Any conflict
between the provisions of this ordinance and any other present or future lawful exercise of city’s

police powers shall be resolved in favor of the latter.
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2 Franchisee recognizes the right of city to make reasonable amendments to
this ordinance; except that city shall not make amendments materially adversely affecting
franchisee except under a proper exercise of city’s police powers, with notice to franchisee and
an opportunity to be heard in a regular public meeting of the council considering the ordinance or
amendment. Franchisee acknowledges that this is the extent of its rights to a hearing respecting
franchise ordinance amendments under the charter

3 Franchisee also recognizes city’s right to impose such other regulations of
general applicability as shall be determined by city to be conducive to the safety, welfare, and
accommaodation of the public.

(® No presumption of renewal. This ordinance and the grant contained herein do not

imply, grant, or infer any renewal rights in favor of franchisee or its affiliates.

() Recognition of city charter. Franchisee recognizes, accepts and agrees that the

terms, conditions and provisions of this ordinance are subject to the applicable provisions of
Chapter X1V of the Dallas City Charter. Any request by franchisee for an amendment to this
ordinance shall be subject to review by the city attorney for compliance with the applicable
provisions of the city charter.

SECTION 13. Outstanding license fees. This ordinance shall not take effect until all

fees still owed to city from the existing license previously issued to franchisee for solid waste
collection, hauling, and disposal service under provisions of the city code applicable to solid
waste collection, hauling, and disposal licenses are paid in full. If the previous license fees owed
to city are not paid by franchisee within 30 days after the date the council approves this

ordinance, then this ordinance shall be considered null and void and shall have no force or effect.
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The director may prevent franchisee from operating a solid waste collection service under this
franchise or reapplying for a new franchise until the previous license fees have been paid in full.

SECTION 14. Ordinance effective date. Subject to the provisions of Subsection 5(e),

Subsection 12(0), and Section 13, this ordinance shall take effect immediately from and after its
passage and publication in accordance with the provisions of the Charter of the City of Dallas

(the “effective date™), and it is accordingly so ordained.

APPROVED AS TO FORM:

LARRY E. CASTO, City Attorney

BY

Assistant City Attorney

Passed
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Exhibit A
INSURANCE COVERAGE REQUIRED

SECTION C. Subject to FRANCHISEE’S right to maintain reasonable deductibles,
FRANCHISEE shall obtain and maintain in full force and effect for the duration of this contract
and any extension hereof, at FRANCHISEE'S sole expense, insurance coverage in the following
type(s) and amounts:

Business Automobile Liability Insurance covering owned, hired, and non-owned vehicles, with a
minimum combined bodily injury (including death) and property damage limit of $500,000 per
occurrence.

REQUIRED PROVISIONS

FRANCHISEE agrees that with respect to the above required insurance, all insurance contracts
and certificate(s) of insurance will contain and state, in writing, the following required
provisions:

a. Name the City of Dallas and its officers, employees and elected representatives as additional
insureds to all applicable coverages.

b. State that coverage shall not be canceled, nonrenewed or materially changed except after thirty
(30) days written notice by certified mail to:

(i) Sanitation Services, Attention: Assistant Director, 3112 Canton, Suite 200, Dallas, Texas
75226 and

(ii) Director, Office of Risk Management, 1500 Marilla, 6A-South, Dallas, Texas 75201.

c. Waive subrogation against the City of Dallas, its officers and employees, for bodily injury
(including death), property damage or any other loss.

d. Provide that the FRANCHISEE’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

e. Provide that all provisions of this franchise concerning liability, duty and standard of care,
together with the indemnification provision, shall be underwritten by contractual liability
coverage sufficient to include such obligations within applicable policies.

CITY NOT LIABLE

Approval, disapproval or failure to act by the CITY regarding any insurance supplied by the
FRANCHISEE or its subcontractors shall not relieve the FRANCHISEE of full responsibility or
liability for damages and accidents as set forth in the franchise documents. Neither shall the
bankruptcy, insolvency nor denial of liability by the insurance company exonerate the
FRANCHISEE from liability.

Exhibit A — Insurance Requirements



Exhibit B

Acceptance

Junk King, LLC, a Texas limited liability company, unconditionally accepts and agrees to be
bound by all the terms, covenants, and conditions contained in the Solid Waste Collection

Service franchise ordinance, Ordinance No. , passed on January 25, 2017.
Dated: day of , 2017,
FRANCHISEE:

JUNK KING, LLC
a Texas limited liability company

By:

Brent Ray Gardner, Vice President

State of Texas
County of Dallas

This instrument was acknowledged before me on , 2017 by
Brent Ray Gardner, Vice President of Junk King, LLC a Texas limited liability company, on
behalf of said company.

( Seal) Notary Public's Signature
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12-29-2016

ORDINANCE NO.

An ordinance granting a franchise to E W Wells Group, LLC, a Texas limited liability company,
with its principal address at 1221 S. Lamar Street, Dallas, Texas 75215, pursuant to Chapter X1V
of the Dallas City Charter and Chapter 18 of Article 1V of the Dallas City Code, to own, operate
and maintain a solid waste collection service within the City of Dallas; providing for its terms
and conditions; providing for liquidated damages for failure to adhere to the terms and conditions
in the franchise ordinance; providing for payment of a franchise fee; providing for the payment
of the publication fee; providing for the filing of an acceptance by Franchisee; and providing an
effective date.

WHEREAS, safe and responsible solid waste collection, transport, and processing is
necessary for the protection of the public health and a compelling governmental interest;

WHEREAS, solid waste haulers often use heavy equipment that contributes substantially
to damage and wear and tear of the public ways, necessitating expenditures of City of Dallas
resources for the maintenance and repair of those public ways, for which the City of Dallas is
entitled to reasonable compensation and reimbursement;

WHEREAS, the franchise and regulation of solid waste collection, transport, and
processing is necessary and furthers a compelling public interest;

WHEREAS, the City of Dallas is authorized to grant one or more non-exclusive
franchises for the provision of solid waste collection service to premises within the City of

Dallas; and
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WHEREAS, the city council of the City of Dallas is of the opinion that the granting of
the franchise on the terms and conditions set forth in this ordinance is in the public interest and in
the interest of the City of Dallas and its residents. Now, Therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. Preamble. That the declarations contained in the preamble to this
ordinance are material and are hereby repeated and incorporated herein as a part of this
ordinance as though they were fully set forth in this Section 1.

SECTION 2. Definitions. That for the purpose of this ordinance the following terms,
phrases, words and their derivations shall have the meaning given in this ordinance. When not
inconsistent with the context, words used in the present tense include the future tense; words in
the plural number include the singular number; words in the singular number include the plural
number; and the use of any gender shall be applicable to all genders whenever the tense requires.
The word “shall" is mandatory and not merely directory. The word "may" is not mandatory and
is merely permissive. Words defined elsewhere in this ordinance shall be accorded that meaning
throughout this ordinance. Words not defined shall be given their common and ordinary
meaning.

€)) AFFILIATE and AFFILIATED means any entity controlling, controlled by, or
under common control with the franchisee.

(b) AUTHORIZED AREA means the entire area from time to time within the
corporate limits of the City of Dallas.

(©) CITY means the City of Dallas, a municipal corporation, a political subdivision of

the State of Texas.
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(d) CITY CHARTER means the city’s organic law, equivalent to a constitution,
which defines the city’s existence and prescribes the powers, duties, and organization of the
city’s governmental structure.

(e) CITY CODE means the ordinances of the city codified into the Dallas City Code,
The Revised Code of Civil and Criminal Ordinances of the City of Dallas, Texas (1960 Edition,
1997 Printing), as amended from time to time.

() CITY MANAGER means the city manager or the city manager’s designated
assistant or representative.

(9) CONTROL (and its variants) means actual working control, by whatever means
exercised. Without limiting the generality of the foregoing, for the purposes hereof, a change in
control shall be deemed to have occurred at any point in time when there is: (i) a change in
working or effective voting control, in whatever manner effectuated, of franchisee; (ii) an
agreement of the holders of voting stock or rights of franchisee which effectively vests or assigns
policy decision-making in any person or entity other than franchisee; or (iii) a sale, assignment or
transfer of any shares or interest in franchisee which results in a change in the control of
franchisee.

(h) COUNCIL means the governing body of city. This section does not authorize
delegation of any decision or function that is required by the city charter or state law to be made
by the council. In any case in which a hearing is held pursuant to this ordinance, the council may
conduct the hearing or, in its sole discretion, may by resolution appoint a committee or
subcommittee of the council or a hearing officer to conduct the hearing and submit a proposal for

decision to it, pursuant to procedures established by resolution.
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Unless otherwise stated in this ordinance or prohibited by the city charter or state law, the
council may delegate to the city manager or the director the exercise of any and all of the powers
conferred upon city by its charter or by general law relating to the administration and
enforcement of this ordinance and to franchisee’s exercise of the rights and privileges conferred
in this ordinance.

Q) DIRECTOR means the director of the department of sanitation services, or the
director’s designated representative.

() FRANCHISE means the grant of the non-exclusive permission and privilege to
use public ways under this ordinance, and all of the incidental rights and obligations as described
by this ordinance.

(k) FRANCHISEE means E W Wells Group, LLC, a Texas limited liability company,
the grantee of rights under this ordinance; or the successor, transferee, or assignee of this
ordinance.

() PUBLIC WAYS means all dedicated rights-of-way, streets, highways, and alleys
for use by the general public and easements dedicated for the benefit of all utilities. Public ways
does not include property of city which is not a dedicated public way, street, highway, or alley or
available for use by the general public or easements not dedicated for the benefit of all utilities.

(M)  SOLID WASTE COLLECTION SERVICE means the term as defined in Section
18-29(5) of the Dallas City Code.

(n) THIS ORDINANCE means this document.

SECTION 3. Granting of franchise. That subject to all the terms and conditions

contained in this ordinance, the Texas Constitution, the city charter, the city code, other city

ordinances as from time to time may be in effect, and applicable federal law, city hereby grants
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franchisee non-exclusive permission and privilege solely for the purpose of operating and
maintaining a solid waste collection service in, over, along and across the public ways in the
authorized area. This grant is subject to the following additional conditions:

@) Franchisee purpose. Franchisee accepts the grant set forth above and agrees to

operate and maintain the solid waste collection service in the authorized area in accordance with
the terms and provisions of this ordinance.

(b) Other services. By granting this ordinance, city is not authorizing any non-solid
waste collection service to be provided and does not waive and specifically retains any right to
regulate and receive compensation as allowed by law for services offered by franchisee which
are not solid waste collection services. Franchisee shall immediately notify city if it provides any
non-solid waste collection services within the authorized area.

(c) No priority. This ordinance does not establish any priority for the use of the
public ways by franchisee or by any present or future recipients of franchise agreements,
franchisees, permit holders, or other users of the public ways. In the event of any dispute as to
the priority of use of the public ways, the first priority shall be to the public generally, the second
priority to city, the third priority to the State of Texas and its political subdivisions in the
performance of their various functions, and thereafter, as between recipients of franchise
agreements, franchisees and other state or local permit holders, as determined by the city
manager in the exercise of the city’s powers, including the police power and other powers
reserved to and conferred on it by the State of Texas.

(d) City’s use of public ways. Franchisee acknowledges that by this ordinance it

obtains no rights to use or further use of the public ways other than those expressly granted in

this ordinance. Franchisee acknowledges and accepts at its own risk, provided that city has the
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legal authority for the use or uses in question, that city may make use in the future of the public
ways in which the solid waste collection service is located in a manner inconsistent with
franchisee’s use of such public ways for the solid waste collection service, and in that event
franchisee shall not be entitled to compensation from city unless compensation is available to all
users of the public ways which are affected in a similar manner and are similarly situated in
relevant respects with the franchisee.

(e) Emergencies. City may temporarily suspend the operation of the solid waste
collection service of franchisee in the event of a public emergency or calamity as determined by
city. In such event, neither city nor any agent, contractor, or employee of city shall be liable to
franchisee or its customers or third parties for any damages caused them or the solid waste
collection system. Where reasonably possible, prior notice shall be given to franchisee. In any
event, notice of such action shall be given to franchisee after such action is taken.

(9) Compliance with law and standards of operation. Franchisee shall be subject to

and comply with all applicable local, state, and federal laws, including the rules and regulations
of any and all agencies thereof, whether presently in force or whether enacted or adopted at any
time in the future.

(h) Other approvals and authorizations. This ordinance does not relieve and

franchisee shall comply with any obligation to obtain permits, licenses and other approvals from
city or other units of government, which are required for the operation and maintenance of the
solid waste collection service.

Q) City’s right of eminent domain reserved. Nothing in this ordinance shall limit any

right city may have to acquire by eminent domain any property of franchisee.
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() Taxes, fees and other assessments. Nothing in this ordinance shall be construed

to limit the authority of city to impose a tax, fee, or other assessment of any kind on any person.
Franchisee shall pay all fees necessary to obtain and maintain all applicable federal, state, and
local licenses, permits, and authorizations required for the construction, installation, upgrading,
maintenance, or operation of its solid waste collection service.

(k) Disputes among public ways users. Franchisee shall respect the rights and

property of city and other authorized users of the public ways. Disputes between franchisee and
other similar franchisees over use of public ways shall be submitted to the director for resolution;
provided, however, that franchisee reserves its rights to submit such disputes directly to a court
of competent jurisdiction.

SECTION 4. Service requirements.

€)) It is expressly understood and agreed that franchisee has the non-exclusive right,
to the extent permitted by this ordinance, to collect and transport solid waste within the
authorized area where the individuals or companies contract with franchisee for those services,
excluding residential service (other than apartment complexes and motels). Notwithstanding the
exclusion for residential service, city reserves the right during the term of this franchise
ordinance to collect and transport solid waste and other materials from any source whatsoever,
including but not limited to apartment complexes, motels, and any commercial venue without
any amendment or modification of this franchise ordinance.  Franchisee shall, at its own
expense, furnish personnel and equipment to collect and transport, solid waste and shall establish
and maintain the contracted solid waste collection service in an efficient and businesslike

manner.
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(b) All vehicles used by franchisee for the collection and transportation of solid waste
shall display a decal issued by the director in or upon a conspicuous place on the vehicle, in
accordance with the applicable requirements of the city code. All vehicles shall be covered at all
times while loaded and in transit to prevent the spillage of solid waste onto the public ways or
properties adjacent to the public ways. Any spillage will be promptly recovered by franchisee.
All vehicles and containers owned by franchisee shall be clearly marked with franchisee’s name
in letters not less than four inches in height. All vehicles shall be cleaned and maintained by
franchisee so as to be in good repair, of good appearance and, when idle, free of solid waste
residue as may cause odor, provide a breeding place for vectors, or otherwise create a nuisance.
In addition, franchisee shall comply with the requirements for solid waste collection vehicles and
containers contained in Sections 18-45 and 18-50 (b) of the Dallas City Code.

(c) Franchisee expressly agrees to assume liability and responsibility for all costs of
repair to the public ways and other facilities that are damaged as a result of the negligence of
franchisee, its officers, agents, or employees, during franchisee’s operations pursuant to this
ordinance.

(d) Franchisee will comply with all rules, regulations, laws and ordinances pertaining
to the disposal of solid waste as directed by the city or by other responsible governmental
agencies having jurisdiction. must be made at an approved solid waste disposal, collection, or
processing facility, transfer station or landfill, pursuant to Chapter 18 of the city code, as
amended. Disposal of all solid waste collected by franchisee from premises within the
authorized area must be made at an approved solid waste disposal, collection, or processing

facility, transfer station or landfill in accordance with the Dallas City Code.
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SECTION 5. Indemnity and insurance.

(@) INDEMNIFICATION OF CITY. FRANCHISEE SHALL, AT ITS SOLE

COST AND EXPENSE, DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY AND
ITS OFFICERS, BOARDS, COMMISSIONS, EMPLOYEES, AGENTS, ATTORNEYS,
AND CONTRACTORS (HEREINAFTER REFERRED TO AS “INDEMNITEES”),
FROM AND AGAINST:

(1) ANY AND ALL CLAIMS, LAWSUITS, JUDGMENTS, COSTS,
AND EXPENSES FOR PERSONAL INJURY (INCLUDING DEATH), PROPERTY
DAMAGE, OR OTHER HARM FOR WHICH RECOVERY OF DAMAGES IS
SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF
OR BE OCCASIONED BY FRANCHISEE'S BREACH OF ANY OF THE TERMS OR
PROVISIONS OF THIS FRANCHISE, OR BY ANY NEGLIGENT OR STRICTLY
LIABLE ACT OR OMISSION OF FRANCHISEE, ITS OFFICERS, AGENTS,
EMPLOYEES, CONTRACTORS, OR SUBCONTRACTORS, IN THE OPERATION OR
MAINTENANCE OF THE SOLID WASTE COLLECTION SERVICE, OR IN THE
DISPOSAL, HANDLING, OR TRANSFER OF ANY SOLID WASTE COLLECTED
THROUGH THE SOLID WASTE COLLECTION SERVICE; FRANCHISEE’S
OBLIGATION TO DEFEND AND INDEMNIFY INDEMNITEES UNDER THIS
SUBPARAGRAPH SHALL EXTEND TO CLAIMS, LOSSES, AND OTHER MATTERS
COVERED UNDER THIS SUBPARAGRAPH THAT ARE CONTRIBUTED TO BY THE
NEGLIGENCE OF ONE OR MORE INDEMNITEES, PROVIDED, HOWEVER, THAT
INDEMNITY WILL BE REDUCED BY THE PROPORTIONATE AMOUNT

THROUGH WHICH THE INDEMNITEE CONTRIBUTED TO THE LIABILITY, AS
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PROVIDED UNDER TEXAS LAW, WITHOUT WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING
ANY DEFENSES OF EITHER FRANCHISEE OR CITY UNDER TEXAS LAW; THE
ABOVE INDEMNIFICATION SHALL NOT, HOWEVER, APPLY TO ANY
JUDGMENT OF LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OR
WILLFUL MISCONDUCT OF CITY; AND

(2 ANY AND ALL LIABILITY, OBLIGATION, DAMAGES, FINES,
PENALTIES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, LIENS, AND LOSSES,
WHICH MAY BE IMPOSED UPON OR ASSERTED AGAINST THE INDEMNITEES
BECAUSE OF ANY VIOLATION OF ANY STATE OR FEDERAL LAW OR
REGULATION GOVERNING THE SOLID WASTE COLLECTION SERVICE OR
RELATED TO THE COLLECTION, DISPOSAL, TRANSFER, OR HANDLING BY
FRANCHISEE, ITS OFFICERS, EMPLOYEES, AGENTS, OR SUBCONTRACTORS,
OF SOLID WASTE COLLECTED THROUGH THE SOLID WASTE COLLECTION
SERVICE REGARDLESS OF WHETHER OR NOT THE NEGLIGENCE, FAULT, OR
OTHER WRONGFUL CONDUCT OF THE INDEMNITEES CONTRIBUTED TO ANY
VIOLATION; AND FRANCHISEE SHALL PAY ALL JUDGMENTS, WITH COSTS,
ATTORNEY’S FEES, AND EXPENSES AWARDED IN SUCH JUDGMENT WHICH
MAY BE OBTAINED AGAINST CITY RELATED TO ANY SUCH CLAIM. UPON THE
WRITTEN REQUEST OF CITY, FRANCHISEE SHALL IMMEDIATELY, AT ITS
SOLE COST AND EXPENSE, CAUSE ANY LIEN COVERING CITY’S PROPERTY AS

DESCRIBED IN THIS SUBPARAGRAPH TO BE DISCHARGED OR BONDED.
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(3) THIS SUBSECTION SHALL NOT BE CONSTRUED TO WAIVE
ANY GOVERNMENTAL IMMUNITY FROM SUIT OR LIABILITY AVAILABLE TO
CITY UNDER TEXAS OR FEDERAL LAW. THE PROVISIONS OF THIS
SUBSECTION ARE SOLELY FOR THE BENEFIT OF CITY AND FRANCHISEE AND
ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR
OTHERWISE, TO ANY OTHER PERSON OR ENTITY.

(b) Franchisee’s assumption of risk. Franchisee undertakes and assumes for its

officers, employees, agents, contractors, and subcontractors (collectively “Franchisee” for the
purpose of this subsection), all risk of dangerous conditions, if any, on or about any city-owned
or controlled property, including the public ways, AND FRANCHISEE HEREBY AGREES
TO INDEMNIFY AND HOLD HARMLESS THE INDEMNITEES AGAINST AND
FROM ANY CLAIM ASSERTED OR LIABILITY IMPOSED UPON THE
INDEMNITEES FOR PERSONAL INJURY OR PROPERTY DAMAGE TO ANY
PERSON (OTHER THAN FROM AN INDEMNITEE’S NEGLIGENCE OR WILLFUL
MISCONDUCT) ARISING OUT OF FRANCHISEE’S OPERATION, MAINTENANCE,
OR CONDITION OF THE SOLID WASTE COLLECTION SERVICE OR
FRANCHISEE’S FAILURE TO COMPLY WITH ANY FEDERAL, STATE OR LOCAL
STATUTE, ORDINANCE OR REGULATION.

(© Defense of city. In the event any action or proceeding shall be brought against the

indemnitees by reason of any matter for which the indemnitees are indemnified hereunder,
franchisee shall, upon notice from any of the indemnitees, at franchisee’s sole cost and expense,
(including, without limitation, reasonable fees and expenses of attorneys, expert witnesses, and

consultants, and the associated costs of document production), resist and defend the same with
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legal counsel selected by franchisee and consented to by city, such consent not to be
unreasonably withheld; provided, however, that franchisee shall not admit liability in any such
matter on behalf of the indemnitees without city’s written consent and provided further that the
indemnitees shall not admit liability for, nor enter into any compromise or settlement of, any
claim for which they are indemnified hereunder, without the prior written consent of franchisee
and execution of any settlement agreement on behalf of the city by the city attorney, and further
provided that for the search, review, and production of documents, the city attorney may elect to
handle some or all of the process in-house at the expense of the franchisee.

(d) Expenses. The indemnitees shall give franchisee prompt notice of the making of
any claim or the commencement of any action, suit or other proceeding covered by the
provisions of this Section 5. Nothing herein shall be deemed to prevent the indemnitees from
participating in the defense of any litigation by their own counsel at their own expense.
Franchisee shall pay all expenses incurred by the indemnitees in participating in the defense,
provided that the participation has been requested or required by franchisee in conducting the
defense. These expenses may include out-of-pocket expenses reasonably and necessarily
incurred, such as attorney fees and the reasonable value of any services rendered by city’s
counsel and the actual expenses of the indemnitees’ agents, employees or expert witnesses, and
disbursements and liabilities assumed by the indemnitees in connection with such suits, actions
or proceedings but shall not include attorney’s fees for services that are unnecessarily duplicative
of services provided the Indemnitees by franchisee.

(e) Insurance required. Not later than the effective date of this ordinance, franchisee

shall procure, pay for, and maintain insurance coverage in at least the minimum amounts and

coverages described in Exhibit A, attached to and made a part of this ordinance. The insurance
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shall be written by companies approved by the State of Texas and acceptable to city. The
insurance shall be evidenced by the delivery to city of policies of insurance, including all
endorsements executed by the insurer or its authorized agent stating coverages, limits,
exclusions, deductibles, and expiration dates, which demonstrate compliance with all applicable
provisions of the insurance laws and rules in the State of Texas. THIS ORDINANCE SHALL
NOT TAKE EFFECT UNTIL THE INSURANCE POLICY HAS BEEN DELIVERED TO
CITY AND NO OFFICER OR EMPLOYEE SHALL HAVE AUTHORITY TO WAIVE
THIS REQUIREMENT. If satisfactory evidence of the required insurance is not submitted
within 30 days after the date the council approves this ordinance, then this ordinance shall be
considered null and void and shall have no force or effect.

()] Changes in insurance coverage. Franchisee shall provide the city with true and

complete copies of all changes to insurance policies, including any cancellation, coverage
change, or termination notice, or any replacement insurance, before these changes become
effective. Certificates of insurance reflecting the annual renewal, replacement insurance or
coverage changes must be submitted when such policies become effective to provide evidence of
continuing insurance coverage. Although certificates are routinely accepted as substitutes for
copies of insurance policies, the city shall have the right to access and copy any such policy of
insurance. The director may prevent franchisee from operating a solid waste collection service
under this franchise until satisfactory evidence of insurance coverage required under this section

is presented to the director.

(9) Adjustments to insurance requirements. City reserves the right to review the
insurance requirements stated in Exhibit A during the effective period of this ordinance and to

recommend to the council reasonable adjustments in the insurance requirements contained in the
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city code prior to the anniversary renewal of the insurance when deemed necessary and prudent
by city’s Office of Risk Management. Any adjustments shall be mutually agreeable to city and
franchisee, and based upon changes in statutory law, court decisions, or the claims history of the
industry as well as franchisee. When any insurance coverage limit changes are agreed, franchisee
shall pay any resulting increase in cost due to the changes.

(9) Liability of franchisee. Approval, disapproval, or failure to act by city regarding

any insurance supplied or not supplied by franchisee shall not relieve franchisee of full
responsibility or liability for damages and accidents as set forth in this ordinance. The
bankruptcy, insolvency, or denial of liability by any insurer of franchisee shall not exonerate
franchisee from the liability obligations of franchisee provided for under this ordinance.

SECTION 6. Fees, payments and compensation.

@) Compensation required. Because the special use of the public ways by franchisee

and the special business purpose for which the public ways are being used requires rental
compensation for the rights and privileges granted under this ordinance, franchisee shall pay city
throughout the term of this ordinance a fee in an amount equal to four percent of franchisee’s
gross receipts, calculated monthly and payable based on the gross receipts realized during the
calendar month immediately preceding the calendar month in which the payment is due
(hereinafter called the “franchise fee™).

(b) Payment procedures. Franchisee shall pay the franchise fee to city each month

during the term of this ordinance. The monthly payment required by this ordinance shall be due
and payable by certified check, electronic funds transfer, or other means that provide
immediately available funds on the day the payment is due not later than 3:00 p.m. of the

thirtieth (30th) calendar day following the end of each calendar month. If the thirtieth (30th)
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calendar day following the end of a calendar month falls on a Saturday, Sunday, or official city
holiday, then the payment is due on the business day prior to the due date, and in the month of
February, the payment is due on February 28th. Subject to applicable law, the compensation set
forth in this Section 6 shall be exclusive of and in addition to all special assessments and taxes of
whatever nature, including, but not limited to, ad valorem taxes. In the event any monthly
payment or partial payment is received by the city later than 10 days after the due date,
franchisee shall pay interest on the past due amount at the rate prescribed in Section