O RUG 26 PHIZ: 31 AGENDA
CITY SECRETARY SPECIAL CALLED CITY COUNCIL MEETING
NALL A, TELAS MONDAY, AUGUST 29, 2016
' N CITY OF DALLAS
1500 MARILLA
COUNCIL CHAMBERS, CITY HALL
DALLAS, TEXAS 75201
1:00 P. M.
1:00 pm Invocation and Pledge of Allegiance
BRIEFINGS
A. Fair Park Management Agreement with Fair Park Texas Foundation
B. Fair Park Texas Foundation
Adjournment

The above schedule represents an estimate of the order for the indicated items and is
subject to change at any time. Current agenda information may be obtained by calling
(214) 670-3100 during working hours.

Note: An expression of preference or a preliminary vote may be taken by the Council on
any of the items.



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

1.

Contemplated or pending litigation, or matters where legal advice is requested of the
City Attorney. Section 551.071 of the Texas Open Meetings Act.

The purchase, exchange, lease or value of real property, if the deliberation in an
open meeting would have a detrimental effect on the position of the City in
negotiations with a third person. Section 551.072 of the Texas Open Meetings Act.

A contract for a prospective gift or donation to the City, if the deliberation in an open
meeting would have a detrimental effect on the position of the City in negotiations
with a third person. Section 551.073 of the Texas Open Meetings Act.

Personnel matters involving the appointment, employment, evaluation,
reassignment, duties, discipline or dismissal of a public officer or employee or to
hear a complaint against an officer or employee. Section 551.074 of the Texas
Open Meetings Act.

The deployment, or specific occasions for implementation of security personnel or
devices. Section 551.076 of the Texas Open Meetings Act.

Deliberations regarding economic development negotiations. Section 551.087 of the
Texas Open Meetings Act.



SUPPLEMENTAL NOTICE

"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 seccion 30.06 del codigo 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 seccidén 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."



Memorandum

oate August 26, 2016 CITY OF DALLAS

™ Honorable Mayor and Members of the City Council

suesect Fair Park Management Agreement with Fair Park Texas Foundation

On Monday, August 29, 2016, you will be briefed on the Fair Park Management Agreement with Fair Park
Texas Foundation. Attached are the materials for the briefing.

Please |et me know if you .have any questions or concems.
Willis C. Winters, FAIA, Director
Park and Recreation Department

c Honorable Mayor and Members of the City Council Eric D. Campbe, Assistant City Manager
AC. Gonzalez, City Manager Jil A. Jordan, P.E., Assistant City Manager
Christopher D. Bowers, Interim City Attorney Joey Zapata, Assistant City Manager
Craig D. Kintcn, City Auditor Mark McDaniel, Assistant City Manager
Rosa A. Rios, City Secretary Jeanne Chipperlield, Chief Financial Officer
Daniel F. Solis, Administrative Judge Sana Syed, Public Information Officer
Ryan S. Evans, First Assistant City Manager Elsa Cantu, Assistant to the City Manager — Mayor & Council

“Dallas, the City that Works: Diverse, Vibrant and Progressive™



Fair Park Management Agreement
with

Fair Park Texas Foundation

City Council Briefing
j} Dallas Park & Recreation AUQUS" 29, 2016



BACKGROUND

* A 277-acre signature park in the heart of Dallas

Largest collection of art deco buildings in United States

Designated a National Historic Landmark by the National Park
Service in 1986

Home to cultural institutions, sporting and performance venues,
signature events and attractions

Designated one of America’s “Great Public Spaces” by
American Planning Association in 2011

Recognized with two Venue Excellence Awards by the
International Association of Venue Managers in 2016
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MAYOR’S FAIR PARK TASK FORCE

* In 2013, Mayor Mike Rawlings
appointed the Mayor’s Fair Park
Task Force (Mayor’s FPTF)

. Chqrged with:

Examining the future of Fair Park
* Capitalizing on the many strengths of Fair Park
* Enabling Fair Park to reach its full potential

* Making recommendations that would address long-
standing challenges and realize real improvements

¢ Recommendations would address:

* |nadequate funding

* Absence of green space

* Lack of cohesive governing and marketing body
* Misconceptions regarding park safety

) Dallas Park & Recreation



MAYOR’S FAIR PARK TASK FORCE

* “A Park For All People” —
presented at a joint session of
the City Council and the Park
and Recreation Board on

September 3, 2014

e Recommendations:

* Enhance access and connectivity
with community and city

* Establish a community park on
south side of Fair Park

* Empower new non-profit
organization as operational and
marketing authority for Fair Park

) Dallas Park & Recreation .,



PARK BOARD AND COUNCIL REVIEW

e September 2014 — May 2015: Park and Recreation
Board discussion of Mayor’s FPTF recommendations

* December 2014 — February 2016: Four Public Input
Meetings were held

* May 7, 2015: Park Board authorized adoption of
resolution in support of Mayor’s FPTF recommendations
with modifications

* November 17, 2015: Councilmember Tiffinni Young hosts
“The Future of Fair Park” community meeting at the
African American Museum
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PARK BOARD AND COUNCIL REVIEW

* November 18, 2015: City Council was briefed on “The
Future of Fair Park” by Walter J. Humann

* February 8, 2016: City Council hosts a public input
meeting at the Hall of State

* April = August 2016: Park and Recreation Board
discussion of deal points for a proposed Management
Agreement with the Fair Park Texas Foundation

 August 4, 2016: Park and Recreation Board approval
of draft Management Agreement
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PUBLIC PRIVATE PARTNERSHIP

» Sufficiently fund the operation of the park

* Increase staffing in the areas of marketing, events and
programming, development and community outreach

* Add trades staff (plumbers, painters, carpentry etc.) to address
periodic maintenance and enhance facilities and amenities upkeep

* Engage administrative services such as human resources, legal,
accounting, communications and information technologies

* Leverage private and public dollars for park
enhancements and improvements

* Improve aesthetics and functionality of spaces and facilities
* Create a new community park and green spaces

e Stimulate economic growth through investment in Fair Park and
surrounding community

:‘)} Dallas Park & Recreation



DEAL POINTS
for the
RECOMMENDED
MANAGEMENT AGREEMENT
WITH THE FAIR PARK TEXAS
FOUNDATION
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RECOMMENDATIONS

e City of Dallas (City) to contract with Fair Park Texas
Foundation (Foundation) for the management,
maintenance, operation and marketing of Fair Park

* Fair Park will continue to be an asset owned by the
City of Dallas and managed by the Foundation

e City to pay an annual management fee to Foundation
to fully support Fair Park as a public park,
maintaining and managing the grounds and facilities
as a vibrant, year-round location for events, daily
activities, cultural enrichment and a place for quiet
enjoyment 1.01 (o)
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Article |

PURPOSE AND TERM

* City appoints Foundation as the exclusive operator and
manager of Fair Park
* Foundation commits to fully and completely support Fair Park as a
public park, solely for park purposes, for the benefit of the City’s
residents and visitors 1.01 (a)
* Foundation will pursue certain performance objectives 1.01(b)
* Creation and maintenance of a community park
* Support and enhancement of Fair Park as a national historic landmark
* Maintenance and enhancement of the various cultural institutions

* Maintenance and enhancement of the sporting and recreational venues

* Term
* Twenty-year term to commence on January 1, 2017 1.02

* Two consecutive five-year renewal options 1.03
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Article 1l

OWNERSHIP, TRANSFERS AND
TRANSITION

e City retains ownership of land, real property interests
and improvements 2.01

e City will convey to Foundation personal property
utilized by Fair Park for daily operations including but
not limited to equipment, furniture, fixtures, supplies,
computers, vehicles, permits, and other tangible and
intangible property 203 except Public Art 203 ) and
Historic Furnishings 203 (h used in connection with and
necessary to the operation of Fair Park
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Article Il

OWNERSHIP, TRANSFERS AND
TRANSITION

e City shall assign and Foundation shall assume Fair Park
contracts 2.05 (q)

* Foundation shall provide upkeep, maintenance, repair, security,
storage or other services to the extent Foundation receives
funding from the City 2.05 (b)

* Foundation shall assume the City’s payment obligations related to

the three annual football games played in the Cotton Bowl
2.05 (d)

e Children’s Aquarium at Fair Park will not be assigned to
the Foundation and will continue to be governed by the

Dallas Zoo Agreement executed on September 30, 2009
2.05 (e)
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Article lI

MANAGEMENT FEE AND OTHER
FISCAL MATTERS

* City to pay Foundation annual Management Fee 301

e FY2016-17: $12,525,000

* Less $1M in transition funds provided no later than

10/31/2016

 Balance ($11,525,000) to be paid in full at Commencement
Date 1/1/2017

e FY2017-18: $18.7M
e FY2018-19: $20.7M

* Beginning in October 2017 Management Fee shall be
paid in equal quarterly installments 3.01 @)

:‘)} Dallas Park & Recreation



Article lI

MANAGEMENT FEE AND OTHER
FISCAL MATTERS

e City, subject to City Council approval, will seek
voter consideration to authorize bond funds for
certain Fair Park capital bond projects™ in the
next two (2) upcoming bond programs zos

* Proposed 2017 Bond Program
e City: $75M
* Foundation $50M in matching funds

* Proposed Second Bond Program
e City: $50M
* Foundation: $50M in matching funds

* Does not include funding for projects outside of Fair Park boundaries
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Article I

MANAGEMENT FEE AND OTHER
FISCAL MATTERS

* Foundation shall fund resident institutions to support
programming, utilities, maintenance and other facility
support 3.05 ()

* If City Council appropriates the full management fee, Foundation
shall allocate at least $1.3M to the Resident Institutions 3.05 (q)

* If City Council appropriates less than the full management fee,
Foundation will reduce proportionately the funding amount to
residential institutions 3.05 (b)

* Foundation will utilize the Office of Cultural Affairs annual
application and review process for evaluation and
recommendation for funding support 3.05 (d)

* Foundation has an obligation to conserve public art work
at the direction of the OCA Director in proportion to any
bond funds received 2.03 ()
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Article IV

MANAGEMENT AND OPERATION

* Fair Park Texas Foundation, Inc. is a non-profit
newly formed to operate Fair Park

e Governed by a nine-member Board of Directors 402

* At least one member shall be from and represent the
surrounding Fair Park community

* At least one member shall be from and represent the historic
preservation community

* Fair Park will be used solely for park purposes:
recreation; culture; sports; entertainment; and

education with a recreation or cultural component
4.05
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Article IV

MANAGEMENT AND OPERATION

* A performance plan with performance indicators will be
developed in order for the Park and Recreation Board to
evaluate the performance of the Foundation 403 (o)

* Indicators will include but not be limited to: number of
visitors; number of events; operating revenues; capital
expenditures; contributions from city and non-city sources;
contributions for the signature community park; amount of
green space created; and Foundation’s progress in meeting
the City’s BID plan

* Foundation will submit the performance plan to the Park
and Recreation Board, subject to Park Board review and
approval 403 ()
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Article IV

MANAGEMENT AND OPERATION

The Foundation shall provide to the Park and Recreation
Board reports on activities at Fair Park 4.03 (¢
* For the first two years no less than quarterly, Foundation will

report on significant activities and accomplishments including the
transition of Fair Park Management to Foundation

* Beginning in the year 2020, Foundation will provide an annual
report to the Park and Recreation Board summarizing its
performance under the performance plan

* If Foundation fails to meet any performance indicator in
the performance plan by a deviation of 10% or more,
Foundation will engage at its own expense, an
independent consultant to develop and oversee the
implementation of a remediation plan 403 ()
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Article IV

MANAGEMENT AND OPERATION

e Personnel 411

* Foundation shall employ, pay, supervise, and discharge all
personnel the Foundation determines to be necessary for
Fair Park Management and its performance under this
agreement

* Foundation shall make an offer of employment to all city
employees currently based at Fair Park, to become
effective on the Commencement Date
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Article IV

MANAGEMENT AND OPERATION

* Public Relations, Marketing, Promotion, Advertising
and Fundraising 416

* Foundation shall have exclusive authority for all public

relations, marketing, promotions and advertising activities
4.16 (a)

* Foundation shall have exclusive right to plan, design,
implement and manage all fundraising efforts, including
donor recognition and donor benefits programs 4.16 () (c)

* Naming and Sponsorships 4.7

* Foundation shall have the right to contract for and grant
sponsorships, advertising space and naming rights

:‘)} Dallas Park & Recreation



Article VI

MAINTENANCE, ALTERATIONS AND
CONSTRUCTION

* Foundation shall maintain and repair Fair Park on a regular
basis and as needed to keep Fair Park in good working order;
in a safe, attractive and orderly condition; and in compliance

with comparable park industry standards ¢.01

* With respect to any repair, maintenance or alterations performed by
the Foundation or its contractors, all such work shall be at the
Foundation’s sole cost and expense 6.04

* All Foundation contracts relating to said activity shall require the
contractor to use good faith efforts to comply with the City’s BID Plan
6.04

* All plans and specifications for alterations exceeding $100,000
(construction threshold amount) shall be submitted by the Foundation to
the Director for review and approval 6.05 (a) (b)
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Article VI

MAINTENANCE, ALTERATIONS AND
CONSTRUCTION

e Community Park .16

* During the first year of the term of this agreement,
Foundation will undertake conceptual designs for a
signature community park located within Fair Park

* The park, when constructed, will be open to the public
free of charge on a year-round basis, including during
the annual State Fair of Texas

* Foundation shall commence construction of the signature
community park within 24 months of funding becoming
available
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Article VIl

REVENUE OPPORTUNITIES

* Fair Park revenues shall be retained by Foundation for
the operation, marketing and maintenance of Fair Park

* Revenues shall include but are not limited to: 7.01
* Parking fees
* Rents and other user fees
* Programming fees and revenues
* Concession and vendor revenue
* Naming, advertising and sponsorship opportunities
* Revenues from any Fair Park contracts

* Except for the annual State Fair of Texas and other
special events, admission to the general grounds of Fair
Park shall remain free of charge 7.0
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Article IX

FINANCIAL REPORTS, ENTITY
STATUS, AND TRANSPARENCY

* Foundation shall submit its annual operating budget for
the next fiscal year not less than 60 days prior to the end
of each Foundation fiscal year s.01 (q)

* Foundation shall furnish to the city within 90 days after the
close each quarter, unaudited financial statements of such
quarter including: balance sheets; statements of operation;
statements of cash flows 9.01 (¢

* Foundation shall furnish to the City within 120 days after
the close of the fiscal year audited financial statements
prepared by an independent certified public accountant
and certified by such accountant .01 ()
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Article XIII

DEFAULTS, REMEDIES AND
REVERSION

* In the event of any Foundation Default, City will have the
right upon notice to Foundation, terminate this Agreement
effective not less than 90 nor more than 180 days after
notice 13.02

* In the event of any City Default, Foundation may, upon
notice to the City, terminate this Agreement effective not
less than 90 nor more than 180 days after notice 13.04

* City and Foundation have the right to terminate for non-
appropriation of management fee 13.05 ()

* Foundation has right to terminate if bond election is
unsuccessful and City is unable to secure alternate
financing by the 4™ anniversary of the date of bond
election 13.05 )
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DRAFT - August 29, 2016

MANAGEMENT AGREEMENT
FOR FAIR PARK
BETWEEN
THE CITY OF DALLAS
AND

FAIR PARK TEXAS FOUNDATION
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MANAGEMENT AGREEMENT
FOR
FAIR PARK

THE STATE OF TEXAS

w W W

COUNTY OF DALLAS

This Management Agreement (this “Agreement”) is made and entered into on the
Effective Date (as herein defined) by and between THE CITY OF DALLAS, a Texas municipal
corporation (the “City”), and FAIR PARK TEXAS FOUNDATION, a Texas nonprofit
corporation (the “Foundation”).

WHEREAS, the City owns a tract of land containing approximately two hundred
seventy-seven (277) acres of land and improvements commonly known as “Fair Park”, as
generally depicted in Exhibit A attached hereto and incorporated herein by reference;

WHEREAS, Fair Park is the location of various cultural institutions and sporting and
performance venues and events, including but not limited to the Cotton Bowl, the Fair Park
Music Hall, the Texas Hall of State, the State Fair of Texas, and the Gexa Energy Pavilion;

WHEREAS, Fair Park is a national historic landmark and the home of the largest
collection of art deco exposition buildings in the United States;

WHEREAS, Fair Park has heretofore primarily been managed and operated by the City,
and the City now desires for the Foundation to manage and operate Fair Park;

WHEREAS, the quality operation, management, maintenance, promotion, enhancement,
and improvement of Fair Park is in the best interest of the City’s residents;

WHEREAS, this Agreement falls under a bidding exemption provided under Section
252.022 of the Texas Local Government Code;

WHEREAS, the Foundation is a newly formed Texas nonprofit corporation, the primary
purpose of which is to operate, manage, maintain, promote, enhance, and improve Fair Park; and

WHEREAS, the City desires to engage the Foundation to operate, manage, maintain,
promote, enhance, and improve Fair Park, and the Foundation desires to accept such
engagement, all on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants, terms and conditions contained in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are acknowledged and confessed, the parties
do hereby covenant and agree as follows:
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ARTICLE I
PURPOSE AND TERM.

Section 1.01 Purpose.

(a) General. Subject to the terms and conditions set forth in this Agreement, the City
hereby appoints the Foundation as the exclusive operator and manager of Fair Park, and the
Foundation hereby accepts such appointment for the benefit of the City’s residents and the
visitors to Fair Park in accordance with the terms of this Agreement. The Foundation hereby
commits to fully and completely support Fair Park as a public park, maintaining and managing
the grounds and facilities of Fair Park as a vibrant, year-round location for events, daily
activities, cultural enrichment, and place for quiet enjoyment. The Foundation agrees that Fair
Park will only be used for the Permitted Use, as defined in Section 4.05. The purpose of this
Agreement is to set forth the terms and conditions upon which the City retains the Foundation
and the Foundation undertakes and agrees to operate, manage, maintain, promote, enhance, and
improve Fair Park (“Fair Park Management”).

(b) Performance Objectives. The City, acting through its Park and Recreation
Board (the “Park Board”), has identified certain performance objectives for the Foundation to
pursue in the course of Fair Park Management, subject to the terms and conditions set forth in
this Agreement. These performance objectives include (i) the creation and maintenance of a
community park to be located in Fair Park, as more fully described in Section 6.16; (ii) the
support and enhancement of Fair Park as a national historic landmark; (iii) the maintenance and
enhancement of the various cultural institutions located in Fair Park; and (iv) the maintenance
and enhancement of the sporting and recreation venues located in Fair Park. The Foundation
acknowledges that these performance objectives form the City’s primary purposes for entering in
to this Agreement. The City acknowledges that the aforementioned performance objectives are
non-exclusive and that the Foundation may pursue additional performance objectives with
respect to Fair Park, subject to the terms and conditions of this Agreement.

Section 1.02 Effective Date, Commencement Date, and Initial Term.  This
Agreement shall commence and be binding on the parties as of the date of approval by the Dallas
City Council (the “City Council”) as set forth on the last page of this Agreement (the “Effective
Date”), which will in no event be later than September 30, 2016. The City shall turn over and
the Foundation shall assume Fair Park Management as of 12:01 a.m., January 1, 2017 (the
“Commencement Date”). This Agreement shall expire and terminate twenty (20) years after
the Commencement Date, as of 11:59 p.m., December 31, 2036, unless terminated earlier or
renewed in accordance with this Agreement (such initial twenty (20) year period, the “Initial
Term?”, and as earlier terminated or renewed, the “Term?”).

Section 1.03 Renewal Terms. The Term of this Agreement may be extended by up to
two (2) consecutive five (5) year renewal terms (each, a “Renewal Term”, and together, the
“Renewal Terms”). If either party hereto wishes to extend the Term of this Agreement, such
party (the “Requesting Party”) shall send to the other party hereto (the “Receiving Party”) a
request for such renewal (the “Renewal Request”) at least twelve (12) months, but no sooner
than eighteen (18) months, prior to the expiration of the then current Initial Term or Renewal
Term, whichever applicable. Upon receipt of the Renewal Request, the Receiving Party shall
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have ninety (90) days in which to either consent to or reject such Renewal Request by providing
the Requesting Party with written notice of such consent or rejection. If the Receiving Party
rejects such Renewal Request, this Agreement will expire at the end of the then current Initial
Term or Renewal Term, whichever applicable. If the Receiving Party consents to such Renewal
Request or fails to provide written notice of its consent or rejection within ninety (90) days, the
Term shall be extended on the same terms and conditions for an additional five (5) years after the
expiration of the then current Initial Term or Renewal Term, whichever applicable.

ARTICLE 11
OWNERSHIP, TRANSFERS, AND TRANSITION.

Section 2.01 Ownership of Land and Improvements. The City has and will retain
ownership of any and all land, real property interests, buildings, and improvements comprising
and utilized for Fair Park. Any new, expanded, or additional land, real property interests,
buildings, and improvements acquired for or to become a part of Fair Park during the Term shall
belong to and be owned by the City upon the City’s acceptance of same. Subject to Section 4.14,
the City shall be free to convey, encumber, or otherwise alienate any of the land, real property
interests, buildings, and improvements within or comprising a part of Fair Park as then
constituted, and the Foundation’s rights under this Agreement with respect to that part of Fair
Park shall terminate as a result thereof. The City shall give the Foundation not less than ninety
(90) days’ prior written notice of the City’s intention to so convey, encumber, or alienate.

Section 2.02 Foundation Access.

(a) Transition. During the period between the Effective Date and the
Commencement Date, the Foundation shall have the right to enter Fair Park for purposes of
implementing transition activities in preparation for the commencement of operation and
management under this Agreement, during which time all provisions of this Agreement will be
in effect to the extent applicable to the status of transition completed to date. The Foundation
will not interfere with and will use its best reasonable efforts to minimize disruption of the City’s
operations prior to the Commencement Date. The City will use its best reasonable efforts to
accommodate and facilitate the Foundation transition activities; provided, however, matters
involving the health, safety, and welfare of Fair Park employees and the public shall be of
paramount concern and the City’s determination with regard to any such matters shall be final.

(b) From Commencement Date. As of the Commencement Date, the Foundation
shall have full access to and control of Fair Park for Fair Park Management in accordance with
the terms and conditions of this Agreement.

Section 2.03 Transfer of Fair Park Personal Property.

(a) Generally. The City shall convey to the Foundation prior to the Commencement
Date, by an Assignment and Bill of Sale (or other applicable instrument) to be effective as of the
Commencement Date and subject to the reversion and re-conveyance to the City of any such
items existing on the date of expiration or termination of this Agreement as set forth herein, the
equipment, furniture, fixtures, supplies, computers, inventory, Fair Park Vehicles, permits, and
other tangible and intangible personal property owned by the City (except for the public art work
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listed in Exhibit 2.03(e) and the historic furnishings listed in Exhibit 2.03(f)) and used in
connection with and necessary to the operation of Fair Park (such property, the “Fair Park
Personal Property”). Title to Fair Park Personal Property transferred as of the Commencement
Date will remain in the Foundation until said items of Fair Park Personal Property are replaced,
disposed of, transferred, terminated, or allowed to expire by the Foundation in accordance with
this Agreement. All tangible and intangible personal property acquired by the Foundation during
the Term to replace, increase, or augment the original Fair Park Personal Property will also be
deemed Fair Park Personal Property, owned by the Foundation and subject to this Agreement.
Attached hereto and incorporated herein by reference as Exhibit 2.03(a) is an inventory of Fair
Park Personal Property to be conveyed.

(b) Fair Park Vehicles. Without in any way limiting the foregoing, the term “Fair
Park Vehicles” means all of the trucks, cars, carts, trailers and other vehicles used by the City in
the operation of Fair Park and identified on Exhibit 2.03(b).

(c) Permits. The City will endeavor to transfer to the Foundation any permits,
licenses, registrations, and certifications necessary, appropriate, or convenient to Fair Park
Management (the “Permits”), as may be transferred. Any cost related to said transfers shall be
an Operating Expense to be borne by the Foundation.

(d) Books and Records. The City shall provide the Foundation with copies of
requested books and records applicable to the City’s operation of Fair Park to the extent not
confidential or otherwise prohibited from being disclosed, as determined by the City in its sole
discretion. Any cost related to said transfers shall be an Operating Expense to be borne by the
Foundation.

(e) Public Art Work. Title to the public art work as listed in Exhibit 2.03(e) (the
“Public Art Work”) shall not be transferred to the Foundation and shall remain the property of
the City. Notwithstanding the foregoing, the Foundation has the right to add art work, subject to
approval by the Director of the City’s Office of Cultural Affairs (together with his or her
designee, the “OCA Director”) in advance, and upon installation such art work shall be vested
in title to the City. Without limiting the obligations set forth in this Agreement, subject to the
full Management Fee pursuant to Article 1ll, the Foundation shall be responsible for all
maintenance and upkeep of the Public Art Work at the direction of the OCA Director. Any
removal of the Public Art Work by the Foundation (including but not limited to for purposes of
maintenance and repair) shall be approved in advance by the OCA Director. The Foundation
shall be obligated, subject to proportional reductions as set forth below in the event the
Foundation receives less than the full Bond Funds for Priority #1 projects, to conserve the Public
Art Work at the direction of the OCA Director. The maintenance and upkeep responsibilities
shall be reduced proportionally by the amount of such reduction in the Management Fee, and
with respect to conservation, that the Foundation’s conservation responsibilities shall be reduced
proportionally by the amount of such reduction in Bond Funds allocated for Priority #1 projects
under this Agreement.

® Historic Furnishings. Title to the historic furnishings as listed in Exhibit 2.03(f)
shall not be transferred to the Foundation and shall remain the property of the City. The
Foundation may use the historic furnishings for its operations throughout the Term of this
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Agreement and shall maintain them to preserve their historic value. The Foundation
acknowledges that the historic furnishings shall not be removed from their location as of the
Commencement Date.

(2) Substitution and Replacement. If any Fair Park Personal Property is not owned
by the City (for example, items on loan to or leased by the City) or is subject to financing or
other contractual restrictions that would prohibit or limit its transferability, that fact shall be
noted on the Fair Park Personal Property inventory on Exhibit 2.03(a). To the extent any such
Fair Park Personal Property is essential to the operation of Fair Park but not readily available to
be transferred to the Foundation by the City, the parties will endeavor to address same through a
master equipment lease by the City to the Foundation or some similar arrangement to be
determined.

Section 2.04 Fair Park Intellectual Property.

(a) During the Term, the City will license to the Foundation the exclusive, royalty-
free right to use the trademark FAIR PARK™; all domain names registered by the City in
connection with Fair Park; any other trade names, trademarks, service marks, copyrights, logos,
or slogans used in connection with Fair Park; and other such rights or interests owned by the City
for the benefit of or in connection with Fair Park (all of the foregoing, the “Fair Park
Intellectual Property”) for the sole purpose of performing this Agreement. Unless expressly so
provided, said rights and interests will not be exclusive of City’s right to use and/or otherwise
exploit same. During the term of the Agreement, City will not use the Fair Park Intellectual
Property without prior notification to the Foundation.

(b)  The Foundation shall have the limited right to grant sublicenses in the Fair Park
Intellectual Property to any third-party vendor, supplier, tenant, advertiser, or operator for the
sole purpose of and only for so long as may be necessary for such third party to assist the
Foundation in fully performing this Agreement. By way of example and not limitation, the
Foundation may grant a sublicense to a graphic design firm to use the Fair Park Intellectual
Property for the sole and exclusive purpose of creating signage or advertising materials required
for the Foundation to perform this Agreement.

(c) Any intellectual property of any kind created by the Foundation or its permitted
sub-licensees for the purpose of or in the course of performing this Agreement shall be owned by
the City and shall be deemed a “work made for hire” under the U.S. Copyright Act; provided,
however, that the Foundation shall and hereby does assign to the City any work that cannot be
deemed a work made for hire and shall cause its permitted sub-licensees to assign to the City any
work that cannot be deemed a work made for hire. The Foundation shall execute and deliver any
documents necessary and/or convenient to effectuate and evidence such assignment and shall
cause its permitted sub-licensees to do the same.

(d)  The Foundation’s use of the Fair Park Intellectual Property shall (i) be consistent
with such guidelines as the City may provide to the Foundation from time to time; (ii) comply
with all applicable laws, including but not limited to the marking provisions of the patent,
trademark and copyright laws of the United States; and (iii) be of a high quality which is at least
equal to the City’s use of the Fair Park Intellectual Property in connection with comparable
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goods and services as of the Commencement Date. At all times during the Term, the City shall
have the right to inspect and approve any and all uses of the Fair Park Intellectual Property by
the Foundation or its permissible sub-licensees during normal business hours and, if the City
finds that the quality of the Foundation’s use of the Fair Park Intellectual Property falls below
such standard of quality, the Foundation shall use its best efforts to restore such quality.

(e) If and to the extent that the Foundation deems it necessary or convenient to use
any other intellectual property owned by the City not licensed hereunder, the parties will work
together in good faith to agree upon appropriate terms for a non-exclusive, royalty-free license to
allow the Foundation to use such intellectual property for such purposes and such period as the
parties mutually agree is necessary.

) No license or sublicense granted or permitted hereunder shall create any right,
title, or interest in or to the Fair Park Intellectual Property on the part of the Foundation or its
permitted sub-licensees.

(2) Except as otherwise provided by this Agreement, the foregoing license and all
permitted sublicenses are granted on an AS IS, WHERE IS basis, and the City disclaims all
warranties in and to the Fair Park Intellectual Property to the fullest extent permissible by law.

(h) Upon termination or expiration of this Agreement for any reason, all right of the
Foundation or its permitted sub-licensees to use the Fair Park Intellectual Property shall
immediately terminate, and the Foundation shall, and shall cause its permitted sub-licensees to,
cease making new uses of the Fair Park Intellectual Property and shall take such other steps as
the City may, in its sole discretion, deem appropriate.

(i) Notwithstanding anything to the contrary in this Section 2.04, the Foundation
shall, promptly upon termination or expiration of this Agreement for any reason, fully and finally
transfer and assign to the City all rights in and to any Fair Park Intellectual Property or any other
intellectual property created by or on behalf of the Foundation in connection with this
Agreement. By way of example and not limitation, the Foundation shall promptly transfer to the
City any domain name containing the FAIR PARK™ trademark that was registered by the
Foundation prior to or during the Term.

Section 2.05 Fair Park Contracts.

(a)  Assignment and Assumption. Upon the Commencement Date, the City shall
and does hereby assign to the Foundation and the Foundation shall and does hereby assume from
the City all of the obligations and duties under the contracts set forth on Exhibit 2.05(a) as owner
(including departments of the owner), landlord, or licensor (such contracts, including current
short-term leases, the “Fair Park Contracts”), subject to the limitations described in this
Section 2.05. Copies of all Fair Park Contracts shall be separately delivered to the Foundation
by the Director of the City’s Park and Recreation Department or his or her designee (the Director
together with his or her designee, the “Director”). On the Commencement Date, all of the duties
and obligations of the City under the Fair Park Contracts shall be assumed by the Foundation.
Fair Park facility leases for events that will take place in the City’s 2016-2017 fiscal year shall be
assigned to the Foundation, and the Foundation shall comply with all of the terms and conditions
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of such short-term leases. With respect to this Section 2.05(a), “short-term lease” is defined as a
lease term that does not exceed one year, with no option for any renewals. The City, through its
Director, will provide notice of each assignment and assumption to each party to the Fair Park
Contracts in accordance with the notice provision of each Fair Park Contract. The parties agree
that the assignments of the Fair Park Contracts are not intended to effect a sale of the City’s
property interest in Fair Park to the Foundation.

(b)  Obligations Subject to Appropriation. Notwithstanding anything to the
contrary in this Section 2.05, this Agreement, or any of the Fair Park Contracts, with respect to
any and all of the City’s obligations under the Fair Park Contracts which are made subject
therein to annual City Council appropriation (however so set forth or described), including but
not limited to the City’s obligations to provide upkeep, maintenance, repair, security, storage, or
other services, the Foundation will assume the City’s obligations with respect thereto only to the
extent that the Foundation receives funding from the City expressly and specifically designated
for such particular obligation.

(c) Insurance Obligations. Notwithstanding anything to the contrary in this Section
2.05, this Agreement, or any of the Fair Park Contracts, the Foundation will only be required to
obtain insurance as specifically set forth in Section 5.03. For the avoidance of doubt, the
Foundation will only assume the City’s obligations under any of the Fair Park Contracts with
respect to insurance insofar as such obligations are in accordance with Section 5.03.

(d)  Athletic Events. The Foundation shall assume the City’s payment obligations
under those Fair Park Contracts which are related to athletic events taking place at the Cotton
Bowl at Fair Park. The parties acknowledge that a portion of the Management Fee is comprised
of various game stipends subject to appropriation amounts due by City under the Athletic Event
contracts listed on Exhibit 2.05(d). Therefore, should any one of the Athletic Events be
discontinued, the Management Fee shall thereafter be permanently reduced to that amount less
the game stipend amount for the discontinued event; provided however, the Foundation shall
have a cure period of eighteen (18) months to find a game or other Athletic Event replacement to
avoid the permanent reduction impact to the Management Fee.

(e) Children’s Aquarium. The City’s obligations with respect to the Children’s
Aquarium at Fair Park will continue to be governed by the Management Agreement entered into
by and between the City of Dallas, Dallas Zoological Society and Dallas Zoo Management, Inc.,
executed on September 30, 2009 pursuant to Resolution No. 09-1968 (the “Zoo Agreement”).
For the avoidance of doubt, none of the City’s obligations under the Zoo Agreement are assigned
to the Foundation under this Section.

) State Fair of Texas Contract. The contract entered into between the City and
the State Fair of Texas, pursuant to Resolution No. 02-2405 and approved by the City Council on
August 28, 2002 (the “State Fair Contract”), is not freely assignable by the City without the
consent of the State Fair of Texas. Attached hereto as Exhibit 2.05(f) is the executed Assignment
of the State Fair Contract to the Foundation, effective upon the Commencement Date of this
Agreement.
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() Texas Department of Transportation Contract for Parry Avenue Parking
Lot. The Multiple Use Agreement entered into between the City and the Texas State
Department of Highways and Transportation, dated February 5, 1990, providing for the use of
land owned by the State of Texas as a parking lot on the State Highway 352 right of way
between First Avenue, Second Avenue, Ash Lane, and Parry Avenue, is not freely assignable by
the City without the consent of the Texas Department of Transportation. The Texas Department
of Transportation has consented to such assignment effective upon the Commencement Date of
this Agreement, as set forth in the executed Assignment of Multiple Use Agreement attached
hereto as Exhibit 2.05(g). As required in the aforementioned Assignment of Multiple Use
Agreement, the Foundation shall promptly contribute any revenues earned through the Multiple
Use Agreement and from the parking lot described in this Section 2.05(g) to the City’s multi-
year fund, so as to allow the State of Texas the ability to audit such revenues. Thereafter, the
City shall promptly remit such revenues to the Foundation on no less than a quarterly basis and
the Foundation shall use said revenues in accord with the Multiple Use Agreement.

Section 2.06 Fair Park Technoloqgy.

(a) Leased Computer Equipment. Attached hereto and incorporated herein by
reference as Exhibit 2.06(a) is an inventory of computer equipment located at Fair Park which is
currently leased by the City. The Foundation shall pay to the City the monthly rental reflected
on Exhibit 2.06(a) for the equipment for the term reflected or until such earlier time as the
Foundation returns such equipment to the City. The Foundation shall have the right during the
term of the individual equipment leases to return equipment to the City, after which time the
monthly rental amount shall be reduced accordingly. Upon the expiration of the lease term for a
particular item of equipment as reflected on Exhibit 2.06(a), if the Foundation has not previously
returned such item of equipment to the City, then ownership of the item of equipment will pass
to the Foundation.

(b) Leased Telephone Equipment. Attached hereto and incorporated herein by
reference as Exhibit 2.06(b) is an inventory of telephone equipment located at Fair Park which is
currently leased by the City. The Foundation shall pay to the City the monthly rental reflected
on Exhibit 2.06(b) for the equipment for the term reflected or until such earlier time as the
Foundation returns such equipment to the City. The Foundation shall have the right during the
term of the individual equipment leases to return equipment to the City, after which time the
monthly rental amount shall be reduced accordingly. Upon the expiration of the lease term for a
particular item of equipment as reflected on Exhibit 2.06(b), if the Foundation has not previously
returned such item of equipment to the City, then ownership of the item of equipment will pass
to the Foundation.

(o) Other Leased Technology Equipment. Attached hereto and incorporated herein
by reference as Exhibit 2.06(c) is an inventory of other technology equipment located at Fair
Park which is currently leased by the City. The Foundation shall pay to the City the monthly
rental reflected on Exhibit 2.06(c) for the equipment for the term reflected or until such earlier
time as the Foundation returns such equipment to the City. The Foundation shall have the right
during the term of the individual equipment leases to return equipment to the City, after which
time the monthly rental amount shall be reduced accordingly. Upon the expiration of the lease
term for a particular item of equipment as reflected on Exhibit 2.06(c), if the Foundation has not
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previously returned such item of equipment to the City, then ownership of the item of equipment
will pass to the Foundation.

(d) Compliance With Underlying Leases. With regard to all equipment leased by
the City and used by the Foundation pursuant to this Section 2.06 (such equipment, the “Leased
Technology Equipment”), the Foundation shall not knowingly commit any action or inaction
with respect to such Leased Technology Equipment that would violate, terminate, or otherwise
default the City’s underlying equipment lease. If the Foundation’s use of any of the Leased
Technology Equipment would constitute a default of or otherwise impair the City’s underlying
equipment lease or any City financing (including tax treatment) related to same, the Foundation
shall return such item(s) of Leased Technology Equipment to the City upon ten (10) days’ prior
written notice, and such Leased Technology Equipment will not be subject to the Foundation’s
use pursuant to this Section 2.06. The City will endeavor to provide the Foundation with as
much notice as circumstances allow, but in no event less than the ten (10) day minimum. The
Foundation will indemnify the City of and from any loss, cost, or expense under or by reason of
the leases arising from the Foundation’s use of the Leased Technology Equipment.

(e) Owned Technology Equipment. Attached hereto and incorporated herein by
reference as set forth in Exhibit 2.06(e) is an inventory of other technology equipment, e.g.,
PC’s, servers, printers, scanners, copiers, telephone and fax equipment, located at Fair Park
which is currently owned by the City (the “Owned Technology Equipment”). On the
Commencement Date, the Owned Technology Equipment shall be conveyed by the City to the
Foundation.

) City Technology Services. Attached hereto and incorporated herein by reference
as Exhibit 2.06(f) is a schedule of fees for technology or communication services to be provided
by the City to the Foundation (such services, the “City Technology Services”), for which the
Foundation shall pay the City on a month-to-month basis so long as the Foundation, in its sole
discretion, elects to utilize such services. With the exception of radio services, the City shall be
obligated to provide the City Technology Services for no more than nine (9) months after the
Commencement Date.

(g)  Software. The City shall transfer to the Foundation those software licenses that
are readily transferable without cost to the City, and the transfer of which would not otherwise
negatively impact the City’s operations and use. The Foundation shall be responsible for new
versions support and updates of any software required for Fair Park Management.

(h) Radio Frequencies and Systems. Throughout the Term, the City shall keep in
effect those certain radio frequencies and systems used at Fair Park as of the Commencement
Date and shall make such radio frequencies and systems available to the Foundation in
connection with the operation of Fair Park to the same extent as existed as of the Effective Date.
The Foundation shall pay the City for said radio frequencies and systems as set forth in Exhibit
2.06(h), attached hereto and incorporated herein by reference. Should either party wish to
discontinue the Foundation’s use of such radio frequencies and systems, the party electing to
discontinue such service shall provide the other party with ninety (90) days’ prior written notice,
after which such service will be discontinued. The Foundation may return all or a portion of the
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systems and equipment reflected on Exhibit 2.06(h) to the City from time to time with a related
equitable fee reduction.

@) New Equipment and Services; Transition Costs; Electronic Records. The
Foundation shall bear the cost of any new equipment, systems, licenses, or IT services to be
acquired, installed, or implemented after the Commencement Date. The parties shall bear the
cost of their respective technical support to effect the transfer of Fair Park Management on the
Commencement Date. All electronic documents and data files specific to Fair Park, exclusive of
personnel records of current and past City personnel and any information deemed by the City to
be confidential or privileged, including e-mails, will be transferred to the Foundation’s new
systems as soon as practicable, with copies retained by the City as it deems appropriate.

Section 2.07 Reversion or Other Conveyance Upon Expiration or Termination.
Effective upon and simultaneously with the expiration or termination of this Agreement, all of
the Foundation’s right, title, and interest in and to Fair Park Personal Property (if any remaining)
will automatically revert to the City or will be conveyed by the Foundation as otherwise directed
by the City, pursuant to Section 13.09(a).

Section 2.08 Disclaimer of Warranties; AS IS Condition. The City has not made,
does not make, and hereby specifically disclaims any representations, warranties, promises,
covenants, agreements, or guarantees of any kind or character whatsoever, whether express or
implied, oral or written, past, present, or future, of, as to, concerning, or with respect to (i) the
nature, quality or condition of Fair Park and the Fair Park Personal Property; (ii) the suitability of
Fair Park and the Fair Park Personal Property for any and all activities and uses which the
Foundation may conduct; (iii) the compliance of or by Fair Park and the Fair Park Personal
Property or of operations involving Fair Park and the Fair Park Personal Property with any
Applicable Laws; (iv) the habitability, merchantability, or fitness for a particular purpose of Fair
Park and the Fair Park Personal Property; (v) the accuracy or completeness of any materials
provided to the Foundation under the provisions of this Agreement or otherwise; or (vi) any
other matter with respect to Fair Park and the Fair Park Personal Property. The Foundation
acknowledges and consents to such disclaimer of warranties by the City, and the Foundation
accepts Fair Park Management and the Fair Park Personal Property AS IS, WHERE IS, WITH
ALL FAULTS, based solely on its own inspection thereof. Notwithstanding the foregoing, the
parties acknowledge the Capital Needs Inventory for Fair Park as set forth in Exhibit 3.03.
Further, any transfers by the City to the Foundation provided in this Agreement and the right to
Fair Park Management granted by this Agreement is expressly granted subject to all matters of
record in the Dallas County, Texas Official Real Property Records and applicable zoning.

Section 2.09 Applicable Laws and Governmental Authority. For purposes of this
Section 2.09 and throughout this Agreement, “Applicable Laws” means (i) any law, legislation,
statute, act, rule, charter, code, ordinance, decree, treaty, regulation, order, judgment, holding of
a judicial or administrative tribunal, or other similar legal requirement, or (ii) any legally binding
announcement, directive or published practice or interpretation thereof, enacted, issued or
promulgated by any Governmental Authority. “Governmental Authority” means the federal
government of the United States, or any state, county, municipal or local government (including
the City of Dallas) or regulatory department, body, political subdivision, commission, agency,
instrumentality, ministry, court, judicial or administrative body, taxing authority, or other
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authority (e.g., the Dallas Landmark Commission) thereof having jurisdiction over any of the
parties, Fair Park, Fair Park Management, or this Agreement, whether acting under actual or
assumed authority.

ARTICLE III
MANAGEMENT FEE AND OTHER FISCAL MATTERS.

Section 3.01 Management Fee.

(@) Amount. As compensation for Fair Park Management by the Foundation, the
City shall pay to the Foundation an annual management fee (the “Management Fee”). For the
City’s fiscal year beginning on October 1, 2016, the Management Fee will be Twelve Million
Five Hundred Twenty-Five Thousand Dollars ($12,525,000), One Million Dollars ($1,000,000)
of which will be the Transition Funds payable to the Foundation prior to the Commencement
Date pursuant to Section 3.02. For the City’s fiscal year beginning on October 1, 2017, the
Management Fee will be Eighteen Million Seven Hundred Thousand Dollars ($18,700,000). For
the City’s fiscal year beginning on October 1, 2018 and continuing through the end of the Term
(including any Renewal Term), the Management Fee will be Twenty Million Seven Hundred
Thousand Dollars ($20,700,000).

(b) Payment. For the City’s fiscal year beginning on October 1, 2016, the entire
Management Fee shall be due and payable to the Foundation in one lump sum on January 1,
2017, except for the Transition Funds, as provided in Section 3.02. In all subsequent City fiscal
years, the Management Fee shall be due in equal quarterly installments in advance no later than
October 21st, January 15, April 15, and July 15 of each year. The Management Fee shall be
prorated on a daily basis for any partial year resulting from the expiration or termination of this
Agreement. The City will be entitled to a credit against quarterly installments in an amount
equal to the aggregate of any amounts owed by the Foundation to the City pursuant to this
Agreement with respect to the preceding quarterly period(s) or portions thereof.

Section 3.02 Transition Funds. No later than October 31, 2016, the City shall pay to
the Foundation One Million Dollars ($1,000,000), to be used by the Foundation for such
reasonable purposes to facilitate an orderly transition of Fair Park Management (such funds, the
“Transition Funds”). The Foundation may use the Transition Funds for operations or for
capital expenditures in its reasonable discretion.

Section 3.03 Bond Funds. The City intends to seek voter approval to authorize the
issuance of bonds for certain capital expenditures (including major maintenance and
improvements) at Fair Park (the “Fair Park Capital Bond Expenditures”) in the next two (2)
upcoming general obligation bond programs. The decision to call a bond election is subject to
the decision of the City Council serving at the time a bond election may be called, and is further
subject to state and federal law existing at the time a bond election is called relating to the
issuance of bonds. The issuance of bonds shall be subject to then prevailing market conditions,
and the City reserves the right to delay or postpone bond sales until such time as the City
determines that favorable market conditions exist to allow for the economic sale of
bonds. Certain portions of the proceeds received from the sale of bonds authorized to finance
Fair Park Capital Bond Expenditures (“Bond Funds”) shall only be disbursed by the City upon
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the Foundation successfully obtaining matching funds from Non-City Sources, as set forth in the
table, below. “Non-City Sources” means funding obtained from private foundations; for-profit
corporations; nonprofit corporations; federal, state, or local (non-City) governmental entities; or
any other source of funding other than the City. Non-City Sources shall be obtained prior to the
sale of bonds by the City to finance Fair Park Capital Bond Expenditures, as set forth in the
table, below. For purposes of clarity, Non-City Sources includes funds obtained by the
Foundation for naming and sponsorship purposes pursuant to Section 4.17, as well as donations
in kind. “Donations in kind” means goods or services other than donations of art work, unless
and until such time as such art work is liquidated by the Foundation. The Foundation shall
provide documentation to the City prior to the sale of bonds to finance Fair Park Capital Bond
Expenditures of the fair market value of the goods or services provided as donations in kind.
The Director may elect for an appraisal of any donations in kind obtained by the Foundation, as
provided in Section 3.04.

In the first bond program, tentatively scheduled to be included in the proposed 2017
election, the City intends to seek a total of Seventy-Five Million Dollars ($75,000,000) in Bond
Funds to be allocated for Fair Park Capital Bond Expenditures. Such Bond Funds from the first
bond program are intended to be disbursed as follows:

FIRST BOND PROGRAM - Tentatively planned for a May
2017 Election
City of Dallas Required Total Funds
Bond Program Match From ($000’s)
($000°s) Non-City
Sources
($000°s)
1st Sale’ 25,000 0 25,000
2nd Sale’ 25,000 25,000 50,000
3rd Sale’ 25,000 25,000 50,000
TOTAL CAPITAL $75,000 $50,000 $125,000
EXPENDITURE FUNDING
Footnote #1 - The City pays for Priority #1 projects indicated in Capital Needs Inventory for
Fair Park
Footnote #2 - The City pays for Priority #1 and Priority #2 projects; the Foundation pays for
Priority #3 and/or Priority #4 projects
Footnote #3 - The City pays for Priority #2 projects; the Foundation pays for Priority #3
and/or Priority #4 projects

Reference is made in the tables above and below to that certain Capital Needs Inventory
for Fair Park, attached hereto as Exhibit 3.03 and incorporated herein by reference. During the
term of the Agreement, the Capital Needs Inventory for Fair Park shall be subject to change only
upon Director approval.

In the second bond program, tentatively scheduled to be included in the proposed
election to be held in 2020 or 2022, the City intends to seek a total of fifty million dollars
($50,000,000) in Bond Funds for Fair Park Capital Bond Expenditures. Such Bond Funds from
the second bond program are intended to be disbursed as follows:
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SECOND BOND PROGRAM - Tentatively planned for a 2020 to 2022
Election
City of Dallas Required Total Funds
Bond Program Match From ($000°s)
(8000’s) Non-City
Sources
(8000’s)
1st Sale* 25,000 25,000 50,000
2nd Sale® 25,000 25,000 50,000
TOTAL CAPITAL 50,000 50,000 100,000
EXPENDITURE FUNDING
Footnote #4 - The City pays for Priority #2 and Priority #3 projects; the Foundation pays for
Priority #4 projects
Footnote #5 - The City pays for Priority #3 projects; the Foundation pays for Priority #4
projects

If the Bond Funds described in this Section 3.03 are not authorized, the Foundation and
the Director will work together to determine other sources of capital to meet the capital needs of
Fair Park. Nothing in the preceding sentence shall limit the rights of the Foundation under
Section 13.05.

For Purposes set forth herein the Priority classifications shall be defined as follows:
Priority 1: expenditures for public safety, security, ADA compliance;
Priority 2: expenditures for deferred major maintenance;
Priority 3: expenditures for programs or projects directed to maintain customer base and
prevent attrition;
Priority 4: expenditures for programs or projects directed to obtain new customers, expand Fair
Park identity into new markets.

Section 3.04 Appraisal. If the Director elects for an appraisal of any donations in kind
obtained by the Foundation pursuant to Section 3.03, the Director and the Foundation shall
mutually agree on a qualified appraiser who will conduct the appraisal. Such appraiser’s
determination regarding the fair market value of the in-kind donation(s) in question shall be
binding on the parties. If the Director and the Foundation are unable to mutually agree on such
an appraiser, then the Director and the Foundation shall each select an appraiser, which
appraisers shall then select an independent appraiser who will conduct the appraisal. Such
independent appraiser’s determination regarding the fair market value of the in-kind donation(s)
shall be binding on the parties. All costs associated with any appraisal under this Section 3.04,
including but not limited to costs related to the independent appraisal, shall be paid for solely by
the Foundation.

Section 3.05 Foundation Funding of Resident Institutions.

(a) Appropriation of Full Management Fee. (i) If the City Council appropriates
the full Management Fee owed to the Foundation pursuant to this Article Il for any given City
fiscal year beginning on October 1, then the Foundation shall allocate at least One Million Three
Hundred Thousand Dollars ($1,300,000), and may allocate up to One Million Seven Hundred
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Thousand Dollars ($1,700,000), in the aggregate to those institutions listed on Exhibit 3.05
(such institutions, the “Resident Institutions™) during the Foundation Fiscal Year beginning on
the following January 1. The Foundation acknowledges that these Resident Institutions receive
annual subsidies subject to appropriation of funding from the City, which subsidies, effective as
of the Commencement Date shall thereafter during the term of this Agreement be the
responsibility of the Foundation. Such allocation shall be used for programming, utilities,
facility maintenance, and other facility support of these Resident Institutions in accordance with
an allocation plan mutually agreed to by the Director, the Foundation, and the OCA Director.
Consistent with the Management Fee, commencing on October 1, 2020, the allocation to
Resident Institutions shall be adjusted proportionally per any modification to the Management
Fee.

(if) Notwithstanding anything to the contrary set forth in the preceding paragraph (a), the
parties acknowledge and agree that there are various operators and occupants within the various
buildings comprising Fair Park that the City has deemed as resident institutions due to their
longstanding tenancy but do not receive annual City subsidies as the Resident Institutions
described in Exhibit 3.05.

(b)  Appropriation of Less Than Full Management Fee. If the City Council ever
appropriates less than the full Management Fee owed to the Foundation pursuant to this Article
[l for any given City fiscal year beginning on October 1, then the Foundation shall only be
required to allocate to the Resident Institutions One Million Three Hundred Thousand Dollars
(%$1,300,000) reduced proportionally by the amount of such reduction in the Management Fee
during the Foundation Fiscal Year beginning on the following January 1. For purposes of
illustration, if the City Council appropriates to the Foundation the Management Fee in an amount
that is ten percent (10%) less than that owed under this Article I11, then the Foundation shall only
be required to allocate to the Resident Institutions One Million Three Hundred Thousand Dollars
(%$1,300,000) less ten percent (10%) of such amount, which equals One Million One Hundred
Seventy Thousand Dollars ($1,170,000).

(c) No Further City Funding. If the Resident Institutions obtain funding from the
Foundation during any given year in accordance with this Section 3.05, then it shall be the policy
of the City that those Resident Institutions may not seek any additional funding from the City
during such given year, except that such Resident Institutions, if eligible, may seek funding (for
special exhibitions or projects) from the Office of Cultural Affairs’ Cultural Organizations
Program, or its equivalent.

(d) Funding Recommendations. Except for the Texas Discovery Garden, the
Foundation will utilize the Office of Cultural Affairs’ annual application and review process for
the evaluation and recommendation of the funding support for the Resident Institutions described
in this Section 3.05.

Section 3.06 Non-Appropriation. The City’s obligation to pay any monetary amounts
or fiscal obligations provided in this Agreement, including each fiscal year’s Management Fee to
the Foundation, shall be subject to and strictly contingent on annual appropriation thereof by the
City; provided, however, that upon the City’s failure to appropriate said amounts in any City
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fiscal year, this Agreement may be terminated by the City or Foundation, as set forth in Section
13.05.

ARTICLE 1V
MANAGEMENT AND OPERATION OF FAIR PARK.

Section 4.01 Foundation Management and Operation. From and after the
Commencement Date, the Foundation shall do all things and take all actions, at its cost and
expense, necessary for Fair Park Management in accordance with this Agreement. The
Foundation shall fully support and facilitate, both financially and otherwise, Fair Park under this
Agreement. The Foundation is and at all times shall be an independent contractor retained by the
City to provide Fair Park Management as herein provided. The City shall not be responsible for
any of the costs of Fair Park Management. All such costs shall be the responsibility of the
Foundation.

Section 4.02 Foundation Governance. Throughout the Term, the Foundation shall be
governed by a board of directors (the “Foundation Board”) consisting of no fewer than nine (9)
members, the composition of which shall be diverse and inclusive. Throughout the Term, no less
than the greater of (i) one (1) member or (ii) ten percent (10%) of the membership of the
Foundation Board will consist of each of (A) persons from and representing the historic
preservation community and (B) persons from and representing the surrounding Fair Park
community. The Director of the City’s Park and Recreation Department will serve as the Park
and Recreation Department’s liaison to the Foundation Board but shall not be a member of the
Foundation Board and shall serve in a non-voting capacity. In addition to the Foundation Board,
throughout the Term, the Foundation may be advised by an advisory board.

Section 4.03 Performance Plan and Reports to Park Board.

(a) Performance Plan. In order for the Park Board to evaluate the performance of
the Foundation during the Term of this Agreement, the Foundation shall submit to the Park
Board a Performance Plan for Fair Park (the “Performance Plan”) as described in this Section
4.03. The Performance Plan will set forth the performance objectives for Fair Park, which shall
address (but not necessarily be limited to addressing) those performance objectives identified by
the City set forth in Section 1.01(b). The Performance Plan will identify “performance
indicators” reasonably related to the performance objectives. The performance indicators to be
included in the Performance Plan shall include but not necessarily be limited to (i) the number of
visitors to Fair Park; (ii) the number of events held at Fair Park and at the various institutions and
venues located thereon; (ii1) the Foundation’s net and gross operating revenues; (iv) Capital
Expenditures at Fair Park, including the Fair Park Capital Bond Expenditures; (v) contributions
to the Foundation or other contributions obtained for the benefit of Fair Park, from both the City
and Non-City Sources; (vi) the amount of contributions raised for the signature community park;
(vii) the amount of green space created at Fair Park; and (viii) the Foundation’s progress in
meeting the City’s BID Plan as hereinafter defined in Section 4.13(a). The year beginning on
January 1, 2018 and ending on December 31, 2018 will serve as the base year to measure the
Foundation’s performance under the Performance Plan. During the Term of this Agreement, the
Performance Plan will be updated by the Foundation from time to time or as reasonably
requested by the Director.
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(b) Development of Performance Plan. No later than April 30, 2017, the
Foundation shall identify the performance indicators measuring performance of the performance
objectives to be included in the Performance Plan and shall provide a written report to the Park
Board with respect to same. No later than December 31, 2017, the Foundation, in collaboration
with Park Department staff, shall identify and develop the various devices and systems that will
be used to measure the Foundation’s performance with respect to the performance indicators and
shall provide a written report to the Park Board with respect to same. The Performance Plan
shall be subject to Park Board review and approval. During the year beginning on January 1,
2018, the Foundation shall collect the data necessary to measure the baseline with respect to each
of the performance indicators. After the collection of this data and no later than April 30, 2019,
the Foundation shall submit the initial Performance Plan to the Park Board.

(c) Reports to Park Board. During the first two (2) years of the Term of this
Agreement, the Foundation shall provide to the Park Board a report regarding significant
activities at Fair Park, including but not limited to the transition of Fair Park Management to the
Foundation, no less than quarterly. Starting in the year beginning on January 1, 2020, the
Foundation shall provide to the Park Board an annual report summarizing its performance under
the Performance Plan during the preceding year, such annual report to be provided no later than
April 30 of each year. The annual report will also include other significant activities and
accomplishments that occurred at Fair Park during the preceding year and information regarding
activities or improvements planned for the future.

(d) Remediation Plan. If in any given year the Foundation fails to meet any one of
the performance indicators as set forth in the Performance Plan by a deviation of ten percent
(10%) or more, the Director or Park Board may, after taking all factors into consideration,
require the Foundation to engage an independent consultant at its sole expense to develop and
oversee the implementation of a remediation plan. As part of the remediation plan, the
Foundation shall provide periodic updates to the Park Board on the remedial action being taken.

Section 4.04 Accessibility.

(a) Policies and Programs. The Foundation will manage and operate Fair Park with
a goal of providing broad, nondiscriminatory access to Fair Park for the City’s residents and the
general public. In furtherance of that goal, the Foundation will develop and maintain policies and
programs designed to ensure broad access to Fair Park by economically disadvantaged City
residents.

(b) Control. In the admission of visitors to Fair Park, there will be no discrimination
by reason of race, color, creed, national origin, gender, political adherence, sexual orientation,
religion or otherwise; provided, however, that this will not prevent or prohibit reasonable and
lawful rules and regulations for attendance at Fair Park. Nothing herein shall prevent the
exclusion or ejection from Fair Park of any person or group of persons whose conduct is, or in
the past has proven itself to be, offensive, disruptive, dangerous, or otherwise detrimental to
good order and decorum, or to the peace, safety, and quiet enjoyment of other persons properly
attending Fair Park.
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Section 4.05 Permitted Use. Fair Park will be used solely for park purposes, including
as the location of recreational facilities and activities, cultural institutions and programs, sporting
events, entertainment, other support facilities and activities, concessions, and parking, as well as
the marketing, promotion and development thereof, all in accordance with the terms and
conditions of this Agreement (the “Permitted Use”), and for no other purpose without the prior
written consent of the City, acting through the Director. Without limiting the foregoing, any
educational use at Fair Park must include a recreation or cultural component and be available to
the general public.

Section 4.06 Continuous Operations. The Foundation will not at any time during the
Term abandon Fair Park Management, and will in good faith, continuously throughout the Term,
conduct and support within the entirety of Fair Park the type of activities herein contemplated,
save and except during such periods of time when the construction, reconstruction or renovation
of any portion of Fair Park renders the same impractical, but then only as to the impacted
portions of Fair Park.

Section 4.07 Not For Profit. Fair Park will be maintained and operated as a public
facility for the benefit and enjoyment of the citizens of Dallas and the general public. The
Foundation shall be responsible for maintaining its not-for-profit status throughout the Term of
this Agreement. During the Term of this Agreement, general admittance to the general grounds
of Fair Park will remain free of charge, except as provided in Section 7.02. Nothing in this
Section 4.07 will prevent or prohibit the imposition of reasonable admission fees or other
charges for special events; the granting of concessions or other uses consistent with the general
purposes of the operation of Fair Park; the granting of naming rights or sponsorships pursuant to
Section 4.17 or any other section of this Agreement; or the payment of compensation to
employees, consultants, contractors, or other service providers.

Section 4.08 No Nuisance. All Fair Park Management will be conducted in an orderly
and proper manner considering the nature of Fair Park operations. The Foundation will not do or
permit to be done anything which may result in the creation, commission, or maintenance of a
nuisance, unsanitary condition, waste, or injury on Fair Park. The Foundation will not do nor
permit to be done anything that materially adversely affects the effectiveness or accessibility of
the drainage system, sewerage system, or fire hydrants and hoses, if any, installed or located in
or around Fair Park. The Foundation will have the right to make alterations to such systems as it
deems necessary or desirable for Fair Park Management, so long as any such alteration to such
systems will not materially adversely affect any other common user of the lines or other
distribution facilities of such systems. The Foundation will arrange for the collection of all
garbage, debris and waste material, whether solid or liquid, arising out of Fair Park Management;
arrange for the storage of same pending disposal in covered metal or other rigidly and sturdily
constructed receptacles; and arrange for the disposal of same off Fair Park at regular intervals,
except for sewage and storm water runoff which may be disposed of in the City’s sewer system
and storm-sewer system, respectively. The Foundation shall not permit Fair Park to be used in
any manner that would render the insurance thereon void or the insurance risk more hazardous.

Section 4.09 Compliance With Applicable Laws. The Foundation and the officers,
employees, and agents under its control shall abide by, conform to, and comply with all
Applicable Laws as they relate to Fair Park, this Agreement, and the Foundation’s performance
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hereunder. Throughout the Term, the Foundation will keep fully informed concerning, and
promptly comply or cause compliance with, all required approvals from Governmental
Authorities (including the Dallas Landmark Commission) (such approvals, “Governmental
Approvals”). The Foundation will, at its sole cost, procure all required Governmental
Approvals; pay any charges, license fees, or taxes incident to its activities under this Agreement;
and give all notices necessary and incident to the lawful and proper execution of its activities
under this Agreement.

Section 4.10 Expenses. The Foundation will pay all Operating Expenses from its own
various revenue sources, including the Management Fee under Article 111, as well as its share of
the Capital Expenditures as set forth in Section 3.03, from the Commencement Date and
throughout the Term of this Agreement. “Operating Expenses” means all expenses, costs and
disbursements of every kind and nature relating to or incurred or paid in connection with Fair
Park Management, determined in accordance with generally accepted accounting principles as in
effect from time to time in the United States of America consistently applied (“GAAP”),
including the following: (i) wages and salaries (including all taxes, insurance, and benefits
payable by the employer and training expenses) of all persons directly engaged by the
Foundation for Fair Park Management; (ii) all supplies, tools, equipment and materials used in
Fair Park Management; (iii) cost of all maintenance and service agreements for Fair Park, its
buildings and improvements, and all systems and equipment therein, including without limitation
mechanical, electrical, plumbing, and HVAC systems and equipment; (iv) cost of repairs and
maintenance; (v) cost of all insurance, including required or permitted insurance under the
Agreement; (vi) all accounting, legal and other professional or consulting services; (vii) cost of
all marketing, advertising, promotions, and fundraising; and (viii) all other expenses normally
considered operating expenses consistent with GAAP. “Capital Expenditures” means costs or
expenditures which are considered capital costs or expenditures under GAAP, including capital
expenditures for improvements, alterations, additions, replacements, equipment, tools and other
items having a useful life in excess of one (1) year; rentals and related expenses, if any, incurred
in leasing systems or other equipment normally considered to be of a capital nature; sculptures,
paintings and other art work used to decorate the facilities at Fair Park; asbestos removal costs;
and renovations or improvements at Fair Park other than routine repairs not considered to be
capital items under GAAP.

Section 4.11 Personnel. The Foundation shall employ, pay, supervise, and discharge
all personnel the Foundation determines to be necessary, appropriate, and convenient for Fair
Park Management and its performance under this Agreement. The Foundation will have sole
discretion and responsibility regarding initial and future personnel matters and to determine its
personnel policies, procedures, and practices, including compensation, benefits, and perquisites.
The City shall not have any responsibility for or exercise any control over the Foundation
personnel, and in no event shall any of said personnel be deemed City employees.
Notwithstanding any of the foregoing, the Foundation shall make an offer of employment to all
employees of the City currently based at Fair Park, with such employment to become effective as
of the Commencement Date, and the Foundation shall comply with the non-discrimination and
other similar provisions of this Agreement in its employment matters and will provide and
maintain at all times reasonable “whistleblower” protections for its employees.

Section 4.12 Grant Administration.
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(a) Application and Management. The Foundation will have the exclusive right
during the Term to apply for and accept, receive, and manage all financial grants or other
donations from Non-City Sources with regard to Fair Park Management. Proceeds of all such
grants or other donations will be held in the Foundation’s restricted or unrestricted account for
the benefit of Fair Park, as the case may be, based on the purpose and requirements of such
grants.

(b)  Cooperation. Upon the request of the Foundation, the City shall cooperate with
the Foundation in connection with its application for any grants or other donations related to Fair
Park and Fair Park Management offered by Non-City Sources, including serving as “sponsor” for
the Foundation. Notwithstanding the foregoing, the City shall have no liability for repayment of
any or all of such grants or other donations in the event of default under any grant terms or
requirements unless it expressly consents to such obligation, in its discretion.

Section 4.13 Contracts Related to Fair Park Management; General Provisions.

(a) General Requirements. The Foundation may perform any obligation or activity
required or permitted of it pursuant to this Agreement through its own personnel or by
subcontracting for the performance thereof by others. If the Foundation subcontracts for the
performance by others of any of the duties set forth in this Agreement, each such subcontract or
agreement will require at least the same standards and preserve to the City at least the same
controls with which the Foundation would be required to observe and comply. All such
contracts, agreements, and undertakings will be in the name of the Foundation, as applicable, and
not the City. In no event will the Foundation enter into any contracts, agreements, or
undertakings in connection with Fair Park and this Agreement, including any concession
agreement or occupancy agreement relating to such concession that extends beyond the Term of
this Agreement. All such contracts, agreements, or undertakings will expressly (i) be made
subject to the terms of this Agreement; (ii) be made subject to all Applicable Laws; (iii) provide
for the automatic termination thereof upon the expiration or termination of this Agreement,
unless the City (through its Director and Park Board) approves the continuation and the
assumption by the City of such contract, agreement, or undertaking as of the date of such
expiration or termination of this Agreement; (iv) require the contractor to use good faith efforts
to comply with the City’s Business Inclusion and Development Plan, as amended from time to
time (the “BID Plan™); (v)contain commercially reasonable insurance requirements for
coverages and limits not less than those which are customarily required by the City of its like
contractors, naming the City and its officers and employees as additional insureds; (vi)
indemnify the City and its officers and employees against any costs or liabilities thereunder using
language substantially similar to the Foundation’s indemnifications of the City found in this
Agreement; and (vii) if applicable, contain vendor qualification requirements sufficiently broad
S0 as not to exclude minority vendors as a class, and general contract specifications sufficiently
broad so as not to favor a single vendor.

(b)  City Review. A current list of all such contracts, agreements or undertakings,
including the parties thereto, the primary purpose thereof and applicable contract, agreement or
license fees, shall be maintained by the Foundation and, upon the City’s request, shall be
provided to the City without delay.
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(c) Additional Information. Upon the City’s request, the Foundation shall make
and provide copies of any contracts, agreements, undertakings, and other information requested
by the Director. If any such material is labeled confidential or trade secret, the City shall follow
the applicable state law provision (the Texas Public Information Act) with respect to any open
records request. Transparency of Fair Park operations being a prime objective of this
Agreement, the Foundation will endeavor and use reasonable efforts to minimize the instances of
confidential agreements.

(d) Commercially Reasonable. All such contracts, agreements, and undertakings as
well as staff salaries, compensation, perquisites, and benefits shall be commercially reasonable
and consistent with comparable park industry standards.

Section 4.14 Leases or Licenses. During the Term of this Agreement, the Foundation
shall have the exclusive right to lease or license Fair Park facilities for any Permissible Use. All
such agreements entered into by the Foundation must comply with all Applicable Laws.
Notwithstanding the foregoing, (i) any contracts or series of contracts creating an occupancy
interest in any facility at Fair Park in excess of one year, including amendments to existing
contracts to extend or create an occupancy interest for periods in excess of one year, except for
concessionaire or vendor contracts, shall be subject to Park Board approval, and the Park Board
may in its sole discretion elect to obtain City Council approval, and (ii) any change in occupancy
or operator of any facility at Fair Park that is occupied as of the Commencement Date shall be
subject to the approval of the Director.

Section 4.15 Operating Hours. Fair Park shall remain open and accessible for public
use subject to reasonable rules, regulations, policies, procedures, operating hours, and holidays
established by the Foundation, which shall be commercially reasonable and consistent with
comparable park industry standards. Any material reduction or shortening of operational days
and hours shall be submitted in advance to the Director and the Park Board for review and
approval prior to implementation.

Section 4.16 Public Relations, Marketing, Promotion, Advertising, & Fundraising.

(a) Marketing. The Foundation shall have and exercise exclusive authority and
control over all public relations, marketing, promotions, and advertising activities of any nature
or character whatsoever on behalf of and for the benefit of Fair Park or taking place at Fair Park.

(b)  Fundraising. The Foundation will have the exclusive right to plan, design,
implement, and manage all fundraising efforts for Fair Park, including the right to negotiate all
marketing sponsorships for Fair Park, and to solicit funds from Non-City Sources. Subject to the
other provisions of this Agreement, including Section 4.17, the Foundation will have the right to
incorporate donor recognition programs in connection with its fundraising and capital
campaigns.

(c) Donor Benefits and Incentives. The Foundation will have the right to develop
appropriate donor benefits that are competitive with other cultural institutions in the region.

Section 4.17 Naming and Sponsorship.
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(a) Compliance. During the Term of this Agreement, the Foundation shall have the
right to contract for and grant sponsorships, advertising space, and naming rights for all current
and future assets, facilities, events, programs, and advertising panels involving Fair Park. Any
such arrangements shall (i) not conflict with any existing naming and/or sponsorship
arrangements in effect with the City, through its Park and Recreation Department, as of the
Commencement Date for their stated term or commitment; (ii) be subject to the historic overlay
ordinance and the requirements of the Dallas Landmark Commission; (iii) terminate with the
expiration of this Agreement; (iv) in no way obligate, commit or bind the City; (v) be of a first
class quality, tasteful, attractive, and suitable for facilities catering to families, children and
youth patrons; and (vi) be on commercially reasonable terms and consistent with good
commercial practices. Sponsorships, advertising, and/or naming rights involving Fair Park shall
not promote, advertise, or relate to tobacco products or companies, sexually oriented business, or
be of a non-commercial or cause-oriented nature (e.g., promoting or criticizing a political party,
public official, or candidate; a political or social cause or movement; or a religion, religious
establishment, or religious movement).

(b)  Approval. The Park Board’s approval is required for any permanent re-naming
of any buildings or facilities existing at Fair Park as of the Commencement Date. In addition,
the Director’s approval is required for any sponsorship that exceeds five (5) years for any Fair
Park amenity (including picnic areas, landscape areas, and/or new amenities such as a carousel or
any proposed recreational equipment). If a sponsorship arrangement requires the name to be on
a building or facility located at Fair Park, such arrangement must be submitted to the Director for
approval regardless of the term of such arrangement, and the name must come after the name of
the facility. By way of example and not limitation, an activity sponsored by the History Channel
at the Hall of State may be presented, subject to the Director’s approval, as “Hall of State,
presented by the History Channel”. Notwithstanding the foregoing, neither the City nor the
Foundation may sell the naming rights for Fair Park as a whole except with the prior consent of
both parties, which in the City’s case shall require approval by the Park Board and the City
Council. Any such sponsorship or naming rights arrangement as discussed under this Section
4.17 and entered into by the Foundation shall be assumable by the City at its election upon any
termination of this Agreement pursuant to which the Foundation ceases to occupy Fair Park. The
City, through its Park Board, reserves the right to require renaming if a named corporation ceases
to exist or if a named corporation or individual is conclusively linked to a felony conviction.

Section 4.18 Concessionaire and Vendor Contracts. The Foundation shall have the
exclusive authority to negotiate and execute (in its own name and not the name of the City) and
perform vendor contracts involving Fair Park and its visitors. The Foundation may, by itself or
through any concessionaires and licensees, provide such concessions, products, services, and
facilities at Fair Park as it deems appropriate and consistent with the Permitted Use. Any and all
concessionaires and licensees that operate within Fair Park under contract with the Foundation
shall (i) operate under contract terms commercially reasonable for the type of concession,
product, service, or facility offered, (ii) comply with all Applicable Laws and the BID Plan
concerning their operations, (iii) be of a first class and professional quality, (iv) be subject to the
terms of this Agreement, (V) carry insurance appropriate to its activities and consistent with that
required of the Foundation under this Agreement, and (vi) indemnify, defend, and hold harmless
the City from and against any and all loss, cost, claim, liability, expense, or damage, including
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without limitation attorney’s fees and court costs, in any way related to or arising from its
activity at Fair Park.

Section 4.19 Other Activity. Without limiting any other provision of this Agreement,
the Foundation is hereby authorized to and shall:

(1) commence, defend, and settle in good faith, at no cost or liability to the
City, such legal actions or proceedings concerning the management and operation of Fair
Park as are necessary or required in the opinion of the Foundation;

(i)  maintain and make available to the public a schedule of basic rates, fees,
and charges for admittance for special events, services, and programs at Fair Park,
recognizing that general admittance to the general grounds of Fair Park is free of charge,
except as otherwise provided in Section 7.02;

(iii)  purchase and maintain all materials, tools, machinery, equipment, and
supplies necessary for Fair Park Management, at its expense, and maintain, repair,
upgrade, dispose of, replace, and/or add to the Fair Park Personal Property as necessary
or convenient for Fair Park Management during the Term of this Agreement;

(iv)  maintain Fair Park and the Fair Park Personal Property in a good, safe,
clean, attractive, sanitary, repaired, and useable condition consistent with Applicable
Laws and establish, coordinate, and administer a preventive maintenance program for
Fair Park and the Fair Park Personal Property;

(V) promptly furnish to the City such reports, records, and other information
concerning Fair Park and Fair Park Management as may be reasonably requested from
time to time by the Director and comply with any record retention requirements as may
be requested by the City or required by Applicable Laws or for Governmental Approvals;
and

(vi) in the ordinary course of business, make prompt payment to its vendors,
concessionaires, consultants, contractors, and similar parties, provided that nothing herein
shall prevent the Foundation from contesting and litigating, in good faith, any payment
alleged to be due to any such person.

Section 4.20 City Access. Notwithstanding anything to the contrary in this Agreement,
the City reserves the right to and may enter Fair Park (and all areas therein) at any and all times
for any and all purposes, including inspection, provided that the City shall use its best efforts to
not interfere with Fair Park Management (unless such interference is necessary to preserve the
health, safety and welfare of the public or the Foundation employees or is made pursuant to its
police powers). The Foundation shall provide to the City, without cost, reasonable office space
at Fair Park for any on-site presence the City reasonably deems appropriate.

Section 4.21 Payment of Outstanding Invoices. The City shall remain obligated for
all goods and services provided to Fair Park prior to the Commencement Date for which an
invoice has been rendered to the City and such invoice is classified as an open encumbrance by
the City. Should any invoiced goods or services provided to Fair Park prior to the
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Commencement Date be subsequently returned for credit after the Commencement Date, the
Foundation shall pay to the City any such credit it receives.

Section 4.22 City Departments or Affiliates. Notwithstanding anything to the
contrary in this Agreement, at no time during the Term of this Agreement shall the Foundation
displace WRR 101.1 FM, Dallas City News Television (DCNTV), or Dallas Police Department —
Mounted and Canine Units from their location within Fair Park, as such exists as of the Effective
Date, without the prior authorization of the City. The City shall continue to be responsible
throughout the Term of this Agreement for the utility, maintenance, repair, and other Operating
Expenses and Capital Expenditures related to such facilities so long as they are occupied by City
departments, and the Foundation shall have no such obligations with respect thereto.

Section 4.23 Bleacher Lot. The Foundation shall have the right to access and shall
maintain and operate the real property set forth and described in Exhibit 4.23, which is owned by
the City and commonly referred to as the “Bleacher Lot.” Any reference in this Agreement to
“Fair Park” will be deemed to include the real property described in this Section 4.23.

ARTICLE V
UTILITIES, TAXES, INSURANCE, AND INDEMNIFICATION.

Section 5.01 Utilities.  Because the parties have determined that it is more
advantageous, practical, and economical for the Foundation to acquire utilities for Fair Park
through the City’s utility arrangements, the City shall be responsible for securing and paying for
all Utility Services rendered to or used in, on, or about Fair Park during the Term of this
Agreement. “Utility Services” means water, sewer, electricity, wastewater, storm water
drainage, garbage and refuse disposal, natural gas, lights, heat, and telecommunications services
used in connection with Fair Park Management. Beginning on the Commencement Date, the
Foundation shall reimburse the City for all Utility Services at the City’s cost. The City shall
provide the Foundation periodic statements for the Utility Services (in no event less than
quarterly), and the Foundation shall pay the City for the Utility Services within thirty (30) days
of receipt of such statement from the City. The Foundation shall pay the City a late payment
penalty equal to ten percent (10%) of the total amount due to the City for all payments that are
not received by the aforementioned date. The City may offset and credit any charges for Utility
Services owed to it by the Foundation against any Management Fee payments. In no event and
under no circumstances shall the City be liable to the Foundation for any loss, disruption or
reduction of Utility Services. Notwithstanding anything to the contrary in this section, the
Foundation shall be responsible for acquiring any additional utility service other than the Utility
Services or any increased capacity of the Utility Services that it may need.

Section 5.02 Taxes and Assessments. The Foundation shall be responsible for and
timely pay any and all legally due sales taxes, ad valorem taxes, licenses, permits, assessments,
and fees or other taxes incumbent upon and attributable to the Foundation and Fair Park and/or
Fair Park Management, irrespective of whether such tax or assessment or any portion thereof
was specifically allocated to Fair Park or the City’s interest therein. The Foundation shall
furnish to the City receipts or other appropriate evidence of the payment of such amounts. All
payments by the Foundation of such taxes and/or assessments shall be made on or before thirty
(30) days before the last day on which such payments may be made without penalty or interest;
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provided, however, that the Foundation shall have the right to contest such payment in good faith
and to take all such action as it deems reasonable under the circumstances to vigorously contest
such payment (including but not limited to litigation), and the Foundation shall not be obligated
to make such payments during the period of such contest. Notwithstanding the foregoing, the
parties acknowledge that the Foundation is intended to be a tax-exempt nonprofit entity and that
Fair Park is and continues to be City-owned property. To that end, the parties will fully
cooperate with each other and take all reasonable steps to secure and maintain the tax-exempt
benefits available to each by reason of said facts.

Section 5.03 Insurance. The Foundation shall obtain and maintain from the
Commencement Date and continuing thereafter during the Term of this Agreement insurance
coverage, of the type, in the form and substance, and in the amounts described in the attached
Exhibit 5.03. The Foundation will cause its contractors, subcontractors, concessionaires, and
vendors to carry levels of insurance that are necessary and appropriate for the services being
performed, complying with all Applicable Laws. Notwithstanding the foregoing, the City will at
all times keep the buildings and other improvements at Fair Park insured under its property
damage insurance policy or policies in the same manner as the City’s other public improvements.
Proceeds of insurance resulting from damage to or destruction of Fair Park shall be used to repair
or restore Fair Park as provided in this Agreement.

Section 5.04 Indemnification. THE FOUNDATION SHALL INDEMNIFY,
DEFEND, SAVE, AND HOLD HARMLESS THE CITY, ITS OFFICERS, EMPLOYEES AND
AGENTS FROM AND AGAINST ANY AND ALL:

(1) COSTS, LIABILITIES, DAMAGES, AND EXPENSES, INCLUDING
COSTS OF SUIT AND REASONABLE EXPENSES FOR LEGAL SERVICES
CLAIMED OR RECOVERED BY ANY PERSON WHOMSOEVER OR SUFFERED
BY CITY, AS A RESULT OF ANY OPERATIONS, WORKS, ACTS, OR OMISSIONS
OF FOUNDATION, ITS DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, OR
CONTRACTORS;

(i1) DAMAGE TO, DESTRUCTION OF, OR LOSS OF USE OF ANY AND
ALL PROPERTY, INCLUDING THE CITY’S PROPERTY, DIRECTLY OR
INDIRECTLY ARISING OR RESULTING FROM OR RELATED TO ANY
OPERATION, WORKS, ACTS, OR OMISSIONS OF THE FOUNDATION OR ITS
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, OR CONTRACTORS; AND

(iii))  COSTS, LIABILITIES, DAMAGES, AND EXPENSES, INCLUDING
COSTS OF SUIT AND REASONABLE EXPENSES FOR LEGAL SERVICES
EXPERIENCED BY THE CITY AS A RESULT OF THE FOUNDATION’S BREACH
OF THIS AGREEMENT OR FAILURE TO PERFORM AS HEREIN PROVIDED.

Upon the filing by anyone of a claim against the City for damages arising out of a matter
for which the Foundation herein agrees to indemnify and hold the City harmless, the City will
notify the Foundation of such claim, and if the Foundation does not settle or compromise such
claim, then the Foundation will undertake the legal defense of such claim on behalf of the City.
It is specifically agreed, however, that the City, at its own cost and expense, may participate in
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the legal defense of such claim, with legal counsel of its own choosing. Any final judgment
rendered against the City for any cause for which the Foundation is liable under this Agreement
will be conclusive against the Foundation as to liability and amount upon the expiration of the
time for appeal.

ARTICLE VI
MAINTENANCE, ALTERATIONS, AND CONSTRUCTION.

Section 6.01 Regular Maintenance and Repair. At all times during the Term of this
Agreement, the Foundation shall maintain and repair Fair Park on a regular basis and as needed
from time to time in order to keep Fair Park in good working order; in a safe, attractive and
orderly condition; and in substantial compliance with comparable park industry standards and
with this Agreement. If Fair Park fails to substantially comply with such standards, the
Foundation will have a reasonable period of time in which to attain such standards. The
Foundation shall promptly perform any maintenance and repair necessitated by Applicable Laws,
for safety reasons, or to maintain any applicable licensing and permitting requirements. The
Foundation shall perform or cause to be performed any and all maintenance and repairs in a good
and workmanlike manner, consistent with any and all Applicable Laws. To the extent that
funding is only partially provided, the Foundation shall be responsible for such maintenance and
repair in proportion to the funds received from all sources.

Section 6.02 Alterations. Subject to complying with any and all Applicable Laws and
any required Governmental Approvals (including those of the Dallas Landmark Commission and
the historic overlay district), the Foundation may make such additions, modifications,
replacements, renovations, expansions, and enhancements, including the remodeling or
demolishing of any existing improvements and the constructing and installing of new
improvements (all of the foregoing, “Alterations”) as the Foundation deems necessary or
desirable for Fair Park Management, substantially consistent with the Fair Park Comprehensive
Development Plan, as amended, for the period during which such Alterations are performed.
The Foundation acknowledges and agrees that certain public art work at Fair Park, including
without limitation the murals, is attached to and a part of the buildings and improvements at Fair
Park and that any Alterations to such buildings and improvements will incorporate the
maintenance, upkeep and conservation needs of such public art work. Notwithstanding the
foregoing, any Substantial Projects performed by the Foundation during the Term of this
Agreement shall be subject to the Director’s approval, as more fully described under Section
6.05. Immediately upon completion and acceptance by the City, acting through its Director, all
Alterations will become part of Fair Park and become the property of the City. All such
Alterations, when any of such work is completed, must substantially comply with all Applicable
Laws, including without limitation the provisions of the Americans with Disabilities Act of 1990
(42 U.S.C. 88 12101 et. seq.), as amended, restated, or replaced from time to time.

Section 6.03 Condition at End of Agreement. Upon the expiration or termination of
this Agreement for any reason, the Foundation shall leave all improvements thereon in the state
of repair, except for ordinary wear and tear, and cleanliness required to be maintained during the
Term of this Agreement, and shall peaceably surrender the same to the City. If the
improvements are not in substantial conformity with this Section 6.03, the City may, at its option
and in addition to any other remedies under this Agreement, (i) direct the Foundation to remove
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non-complying improvements constructed by the Foundation at Fair Park and to return that
portion of Fair Park to its condition as it existed on the Commencement Date, and the
Foundation shall promptly comply at its sole cost and expense, or (ii) repair same, in which case
the Foundation shall promptly pay to the City the cost of same without demand by the City.

Section 6.04 General Requirements. With respect to any repair, maintenance or
Alterations performed by the Foundation or its contractors, all such work shall be at the
Foundation’s sole cost and expense and the City shall bear no cost of same. The Foundation
agrees to enter into (in its own name) and perform all contracts necessary to fully complete said
work. All Foundation contracts relating to said activity shall (i) require the contractor to use
good faith efforts to comply with the City’s BID Plan; (ii) contain language subordinating and
subjecting such contract to the terms of this Agreement and exculpating the City from any
obligations and liability thereunder; (iii) contain insurance and payment and performance bond
requirements not less than those which are customarily required by the City of its like
contractors, naming the City and its officers and employees as additional insureds and co-
obligees, as applicable; (iv) indemnify the City and its officers and employees against any costs
or liabilities thereunder; and (v) if applicable, contain contractor qualification requirements
sufficiently broad so as not to exclude minority contractors as a class and general contract
specifications sufficiently broad so as not to favor a single contractor.

Section 6.05 Director Review and Approval of Substantial Projects.

(a) Substantial Projects. All plans and specifications for Alterations exceeding the
Construction Threshold Amount in hard construction costs (such Alterations, “Substantial
Projects”) shall be submitted by the Foundation to the Director for review and approval prior to
the commencement of any work thereon. All design and construction must conform to the
approved plans and specifications and any and all Applicable Laws. All aforementioned plans
and specifications must have received any required Governmental Approvals, including but not
limited to the approval of the Dallas Landmark Commission. Any revisions to approved plans
and specifications shall be submitted to the Director for prior review and approval. The
Foundation shall provide at least three (3) sets of construction documents to the Director. The
Foundation shall also furnish complete as-built drawings within sixty (60) days after construction
is complete.

(b) Construction Threshold Amount. The “Construction Threshold Amount”
shall be One Hundred Thousand Dollars ($100,000) on the Commencement Date. At the request
of the Foundation, this amount may be adjusted periodically by the Director using an industry
standard escalation index.

(c) Timing. Within thirty (30) days after receipt of plans and specifications for any
Substantial Projects, the Director shall, in writing, either approve or disapprove the plans and
specifications or inform the Foundation of the additional time required to complete the review
thereof. In the case of any emergency repairs which constitute Substantial Projects, the
Foundation shall notify the Director of such repairs and proceed with such repairs unless the
Director advises otherwise.
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(d) City Benefit. The City’s review of any plans or specifications for Substantial
Projects is solely for the City’s own purposes, and the City does not make any representation or
warranty concerning the appropriateness of any such plans or specifications for any purpose.
The City’s approval of (or failure to disapprove) any such plans and specifications shall not
render the City liable for same, and the Foundation assumes and shall be responsible for any and
all claims arising out of or from the use of such plans and specifications.

Section 6.06 Permits and Other Approvals. All building permits, certificates of
occupancy, and other permits, licenses, permissions, consents, and Governmental Approvals
(including but not limited to that of the Dallas Landmark Commission) required to be obtained
from any Governmental Authority or third party in connection with Alterations, occupancy or
uses of any improvements, and any maintenance or repairs of Fair Park to be performed by the
Foundation shall be obtained as required by Applicable Laws by and at the sole cost and expense
of the Foundation, which shall furnish to the City evidence thereof.

Section 6.07 Conditions to Commencing Construction by the Foundation. The
Foundation shall not commence construction on a Substantial Project unless and until it has (i)
received approval of all plans and specifications in accordance with the procedures set forth
above; (ii) provided the Director with proof of the commitment of sufficient financing and
financial resources and commitments to ensure proper completion of the project; (iii) obtained all
building permits, zoning and Governmental Approvals required for the construction and
renovation; (iv) provided the City with copies of all construction contracts and bonds; (V)
provided the City with certificates, policies, or other proof of the required insurance; and (vi)
provided the City with lien waivers from all general contractors.

Section 6.08 City’s Right to Observe and Inspect. With respect to Substantial
Projects, the City shall have the right (but not the obligation) to observe and inspect work
performed by the Foundation or any contractor(s). The City shall coordinate such observation or
inspection with the Foundation so as to minimize inconvenience and delay. During construction,
the Foundation’s construction manager and architect shall be accessible to the City at all times.
The Director shall be entitled to receive notice of and attend all construction meetings, at which a
representative of the Foundation shall be present.

Section 6.09 City’s Business Inclusion and Development Plan. The Foundation and
its engineers, construction managers, contractors, and subcontractors shall adopt good faith
efforts in compliance with the BID Plan in hiring and contracting with minority- and women-
owned local businesses certified by the City or the North Central Texas Regional Certification
Agency in implementing any maintenance, repairs, and Alterations.

Section 6.10 City’s Police Powers. The Foundation recognizes and acknowledges the
City’s authority under its charter, codes, and ordinances (and other Applicable Laws) to exercise
its police powers to protect the public health, safety, and welfare, including the issuance of
building permits, the inspection of construction, the issuance of certificates of occupancy and the
enforcement of various construction codes and zoning. Such powers extend to the Foundation
and its contractors’ construction activities in Fair Park. The Foundation acknowledges the City’s
authority to take appropriate enforcement action under its charter, codes, and ordinances (and
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other Applicable Laws) to provide such protection, and nothing in this Agreement is intended to
or does in fact limit, restrict, or condition that authority.

Section 6.11 Completion. The Foundation shall perform the work contemplated by
this Agreement or cause it to be performed in a good and workmanlike manner and in
compliance with Applicable Laws. Upon substantial completion of construction on any
Substantial Project, the Foundation shall furnish the City with a certificate of substantial
completion executed by the Foundation’s architect, project engineer, and/or general contractor
for the project in a form and of a substance acceptable to the Director. The Foundation shall also
furnish to the City copies of Certificates of Occupancy or other similar documents issued to
certify the completion of construction in compliance with applicable requirements.
Notwithstanding the foregoing, the Director may request a walk-through inspection and/or
equipment testing to confirm substantial completion of any project in conformity with this
Agreement, and the Foundation, its architect, engineer, construction manager, representatives,
and contractor(s) shall attend if requested.

Section 6.12 Mechanic’s Liens. The Foundation shall not permit any claim of lien
made by any mechanic, materialman, laborer, or other similar lien to stand against Fair Park for
work or materials furnished to the Foundation in connection with any maintenance, repairs or
Alterations thereof made by the Foundation or any contractor, agent, or representative of the
Foundation. The Foundation shall cause any such claim of lien to be fully discharged no later
than ten (10) days after the date of filing thereof; provided, however, that the Foundation, in
good faith, may dispute the validity or amount of any such claim of lien and provide the City
such security as the City may reasonably require to insure payment thereof. In such case, the
Foundation shall diligently pursue a resolution of such dispute with continuity and, upon entry of
final judgment resolving the dispute, immediately discharge said lien.

Section 6.13 Construction Warranties. Upon the expiration or termination of this
Agreement, the Foundation shall formally assign to the City all warranties and warranty
obligations of the contractor(s) and equipment manufacturers applicable to Fair Park; provided,
however, that such assignment shall not relieve the Foundation and its contractor(s) of
responsibility for defective work or equipment supplied by or for them under this Agreement.
The Foundation shall administer said warranties during the term of this Agreement and the City
shall reasonably cooperate with and facilitate the Foundation’s efforts in this regard. Upon
request, but in any event upon expiration or termination of this Agreement, the Foundation shall
provide the City with copies of all building systems, training, operation and maintenance
manuals for Fair Park, including all of the improvements located at Fair Park, it has from time to
time.

Section 6.14 City’s Right to Perform Work. The City and its agents and employees
shall have the right, at any time and from time to time, to enter Fair Park to perform any
maintenance, repairs, or Alterations to Fair Park, both interior or exterior, and of every kind or
nature which may be required of the Foundation under this Agreement but which the Foundation
has failed to perform after having received written notice from the City at least ninety (90) days
prior to the City’s entry; provided, however, that such notice shall not be required in the event of
an emergency condition threatening the health, safety and welfare of the general public. The
Foundation shall not offer any obstruction or hindrance to any such maintenance, repairs or
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Alterations. Nothing contained in this section shall be deemed to impose on the City any
obligation to perform any maintenance, repairs or Alterations to Fair Park.

Section 6.15 City Improvements and Projects.

(a) General. The City may, during the Term of this Agreement, construct additions
or renovations to Fair Park, unless (i) the construction activity or the resulting renovations or
additions to Fair Park would unreasonably interfere with the Foundation’s operations and/or Fair
Park Management; (ii) the operation, management, and maintenance of such renovations or
additions would materially increase the Foundation’s expenses; or (iii) the renovations or
additions to Fair Park would not be compatible with the Fair Park Comprehensive Development
Plan. The foregoing limitations on construction additions and renovations by the City shall not
apply to any construction addition required (i) by Applicable Law, (ii) to protect the public
health and safety, or (iii) as a result of the Foundation’s failure to perform as otherwise required
by this Agreement. The Foundation and the City will take all reasonable steps to facilitate said
City construction activity while minimizing disruption to Fair Park Management. Upon
completion, such renovations or additions will be subject to Fair Park Management by the
Foundation as provided by this Agreement, unless otherwise agreed by the parties. The parties
also acknowledge that such renovations and additions shall be vested in title to the City.
Notwithstanding anything herein to the contrary, the City shall be free without restriction or
requirement to pursue and perform any Alterations it believes are required by Applicable Laws
or otherwise necessary or convenient in order to protect, preserve, or promote the public health,
safety, and welfare.

(b) Development Rights. The City shall be free to grant, construct, and operate
within Fair Park such public easements (e.g., utilities, rights of way, drainage, flood control) and
public infrastructure as it deems advisable for Fair Park and/or the surrounding city. The City
shall notify the Foundation in advance of any such actions it intends to take. The City shall
restore any portions of Fair Park impacted by such activity to a functional state at its sole cost
and expense. The City shall take all precautions and planning opportunities to minimize any
disruption to or impact on Fair Park and the Foundation’s activities; provided, however, that the
City’s determination in these matters is final.

(o) Current Construction Projects. Bond-funded and other construction projects
involving Fair Park that are ongoing as of the Commencement Date will remain with and under
the sole, exclusive, and unqualified control of the City as to any and all aspects of same,
including but not limited to scope, scheduling, institution, prosecution, and completion of same.
The City has no obligation or commitment to the Foundation with regard to same. The
Foundation shall cooperate and facilitate any and all such projects and related activities. Upon
completion, such renovations or additions will be subject to the Foundation’s operation,
management, and maintenance as set forth in this Agreement, unless otherwise agreed by the
parties.

(d) Future Bond-Funded Projects. The parties shall coordinate and cooperate on
any future bond-funded projects and construction activities, including the Fair Park Capital Bond
Expenditures, so as to minimize disruption of Fair Park operations, while expediting and
facilitating such projects’ economical and efficient completion. With respect to City-funded
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bond projects, the City may either award and administer such projects or award and assign such
projects to the Foundation. Nevertheless, as part of such coordination and cooperation, the
Foundation will participate in the design of such projects, acknowledging, however, that final
design and construction documents and budget, as well as any change orders or amendments
thereto, shall be subject to the Director’s approval.

Section 6.16 Community Park. During year one (1) of the Term of this Agreement,
the Foundation shall undertake conceptual designs for a signature community park to be located
within Fair Park in the vicinity of Robert B. Cullum Boulevard, Martin Luther King Junior
Boulevard, Grand Avenue, and Second Avenue, as shown on Exhibit 6.16, to be open to the
public free of charge so as to allow the surrounding neighborhood year-round access to green
space, a children’s play area, and recreational opportunities. Pursuant to Section 6.05(a), the
Foundation shall obtain the approval of the Director prior to the commencement of any
construction of the community park. Subject to any necessary consents or approvals, the
community park referenced in this Section 6.16 shall remain open to the public free of charge on
a year-round basis, including during the annual run of the State Fair of Texas. The Foundation
acknowledges that construction of this community park is the Park Board’s top priority. The
Foundation shall commence construction of the signature community park within twenty-four
(24) months of funding becoming available pursuant to Section 3.03.

ARTICLE VII
REVENUE OPPORTUNITIES.

Section 7.01 Fair Park Revenues. The Foundation shall develop and exploit all
revenue opportunities from and related to Fair Park. Said revenues shall be used by the
Foundation solely for Fair Park Management as provided for in this Agreement. If revenues
derived from or by reason of Fair Park are insufficient to maintain and operate Fair Park pursuant
to this Agreement, the Foundation shall use reasonable efforts to supplement those funds from
other sources in order to provide proper maintenance and operation of Fair Park as provided in
this Agreement. Unless as otherwise provided in this Agreement, revenues derived from or by
reason of Fair Park shall include the Management Fee; admissions fees (if applicable); parking
fees; rents and other user fees, except for revenues derived from licenses from the
communications tower located at Fair Park; programming revenue; concession and vendor
revenue; revenues from any Fair Park Contracts; interest and investments revenue; revenue from
exploitation of intellectual property rights; advertising, naming, and sponsorship revenue; and
any other revenues generated on or from the premises of Fair Park. Subject to the Foundation’s
obligation under this Agreement to maintain, repair, replace and, upon the expiration or
termination of this Agreement, re-convey the Fair Park Personal Property as stated in this
Agreement, revenue from the sale and disposal of the Fair Park Personal Property shall also
constitute Fair Park revenue. Any insurance proceeds and condemnation awards received by the
Foundation shall also constitute Fair Park revenue.

During the Term of this Agreement, any and all funds received by the Foundation for the
benefit of Fair Park referenced in this Section 7.01 shall be dedicated, directly or indirectly, to
the benefit of Fair Park, allowing for reasonable overhead and expenses of the Foundation. In
the event the Foundation should cease to operate or determine to liquidate and dissolve, all of its
remaining assets at such time will be distributed pursuant to Section 13.09(c).
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Section 7.02 Fees and Charges. The Foundation may specify, control, and establish
any and all fees, deposits, charges, and consideration for goods, services, concessions, admission
to special events, parking, use, advertising, sponsorship, naming rights, or any other designated
purposes involving Fair Park, provided that they are commercially reasonable and consistent
with this Agreement and the Permitted Use. Except for the State Fair of Texas and any other
special events, general admittance to the general grounds of Fair Park shall remain free of charge
throughout the Term of this Agreement, unless the Park Board so otherwise approves. It is
acknowledged by the parties hereto that charges for parking have been previously permitted at
Fair Park and will continue to be permitted at Fair Park during the Term of this Agreement.

Section 7.03 Funds and Accounts.

(a) Establishment of Accounts and City’s Audit Rights. The Foundation may
establish such operating, reserve, capital improvement, and maintenance accounts in amounts
reasonably determined by it and consistent with similar industry practice to ensure the financial
stability of Fair Park. Such accounts shall be established in the name of the Foundation in one or
more federally insured commercial banks or savings and loan associations consistent with similar
industry practice. The City shall at all times have a right to audit such accounts at said
institutions at the City’s expense, and the Foundation shall sign such agreements evidencing the
City’s authority to conduct such audits or receive such accountings as it may deem reasonably
necessary for this purpose. Any interest and capital gains from any such account shall be used
for the benefit of Fair Park. Upon the expiration or termination of this Agreement, said funds
and accounts shall be transferred pursuant to Section 13.09(c).

(b) Texas Vietnam Veterans Memorial Fund.

Q) The City and the Foundation acknowledge that there is a current Texas
Vietnam Memorial Fund (the “Memorial Fund”) that was established through a charitable
donation made to the City for the benefit of the Texas Vietnam Veteran’s Memorial at
Fair Park (the “Memorial”). The balance above the corpus of the Memorial Fund has
been used by the City to defray extraordinary maintenance and extraordinary repair costs
associated with the Memorial on a nominal cost basis. During the Term of this
Agreement, the Foundation shall be permitted to submit, not more frequently than
annually, a nominal cost reimbursement request to the City for any extraordinary
maintenance or extraordinary repairs incurred during the Term of this Agreement. The
City agrees to remit reimbursement of nominal cost to the Foundation on an as available
funds basis, available funds meaning any available balance of the Memorial Fund above
the corpus. For purposes of this Section 7.03(b), “nominal cost” is defined as any cost of
Five Thousand Dollars ($5,000) or less, unless otherwise approved by the Director.

(i) The Foundation acknowledges and agrees that it is obligated to regularly
maintain and repair the Memorial during the Term of this Agreement pursuant to Section
6.01, as the Memorial constitutes a part of Fair Park notwithstanding the existence of the
Memorial Fund. Furthermore, the Foundation will generally seek to promote the
Memorial as it would any other part of Fair Park under the other terms of this Agreement.
If the Foundation receives a donation made “to the City” or “to the City of Dallas” for the
specific benefit of the Memorial during the Term of this Agreement, the Foundation shall
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forward such donation to the City for the inclusion of such funds in the Memorial Fund.
Notwithstanding the foregoing, the Foundation shall be permitted to accept donations
made to it for the benefit of the Memorial which do not contain the language contained in
the foregoing sentence (or similar language).

(c) South Dallas Trust Fund. The Foundation agrees that it shall carry out the
funding obligations of the City arising out of antique shows and flea market Fair Park operations
subject to City Council Resolution 15-1264, set forth on Exhibit 7.03(c), for so long as such
resolution remains in effect during the Term of this Agreement.

Section 7.04 Endowments and Restricted Assets. The Foundation will establish
endowment accounts and other restricted accounts as required or appropriate under Applicable
Laws, GAAP, and similar industry practices to accommodate restricted, qualified, and
conditioned gifts, donations, contributions and endowments. Upon the expiration of such donor
restriction, qualification, and condition, that is, when a stipulated time restriction ends or the
purpose restriction is accomplished, such assets shall be distributed or released consistent with
the donor’s expressed intent or, if no expressed intent was provided, released to, treated as, and
become Fair Park revenue. The Foundation will use its best efforts to discourage unreasonable
and unduly burdensome restrictions, qualifications, and conditions on donations, gifts,
contributions, and endowments. Endowment accounts shall be subject to the same account and
institution requirements as provided in Section 7.03.

ARTICLE VIII
OTHER CITY SUPPORT.

Section 8.01 Public Access to Fair Park. The City shall at all times provide access to
Fair Park, and to currently existing parking for Fair Park located on City property, via public
roads. The Foundation will not bear any costs of maintaining, repairing, repaving, or re-aligning
such public roads. The City shall at all times endeavor to provide reasonable directional signage
to Fair Park consistent with its other public recreational venues.

Section 8.02 Fair Park Security. The City will have no responsibility for security of
and within Fair Park, and the Foundation shall provide for same. Notwithstanding the foregoing,
however, the City shall provide police, fire, and emergency services for and within Fair Park and
on the public streets providing access to Fair Park on the same basis as it provides such services
throughout the City of Dallas.

ARTICLE IX
FINANCIAL REPORTS, ENTITY STATUS, AND TRANSPARENCY.

Section 9.01 Budget, Records, and Financial Statements.

(a) Annual Operating Budget. The Foundation shall adopt and maintain its fiscal
year to coincide with the calendar year (the “Foundation Fiscal Year”). The Foundation shall
submit its annual operating budget (as approved by the Foundation Board) for the next
Foundation Fiscal Year to the Director not less than sixty (60) days prior to the end of each
Foundation Fiscal Year. The Foundation’s annual operating budget shall include detailed
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information showing estimated income to be received from all sources and estimated Operating
Expenses. The Foundation shall maintain its financial records pursuant to GAAP.

(b) Records. The Foundation shall keep and maintain complete and accurate records
of Fair Park operations. The Foundation will retain said records for not less than five (5) years
following the last day of the Foundation Fiscal Year during which the record was generated,
unless the City requests longer retention, in which event the Foundation shall comply. The City
shall be entitled to receive copies of, inspect, and audit the records during the Term of this
Agreement and for five (5) years thereafter, at the Foundation’s office during reasonable times
upon not less than twenty-four (24) hours’ notice.

(c) Quarterly Unaudited Financial Statements. The Foundation shall furnish to
the City within ninety (90) days after the close of each quarter of each Foundation Fiscal Year
financial statements prepared by the Foundation in its ordinary course of business reflecting the
financial condition of the Foundation as of the end of such quarter, including (i) balance sheets
as of the close of such quarter; (ii) statements of operations for such quarter; and (iii) statements
of cash flows for such quarter. All such documents shall be prepared in conformity with GAAP
but need not be audited, or prepared or certified by an independent certified public accountant.

(d)  Annual Audited Financial Statements. The Foundation shall furnish to the City
within one hundred twenty (120) days after the close of each Foundation Fiscal Year audited
financial statements prepared by an independent certified public accountant and certified by such
accountant as accurately reflecting the financial condition of the Foundation as of the end of such
Foundation Fiscal Year, including (i) balance sheets as of the close of such Foundation Fiscal
Year; (ii) statements of operations for such Foundation Fiscal Year; and (iii) statements of cash
flows for such Foundation Fiscal Year. All such documents shall be prepared in conformity with
GAAP.

(e) IRS Form 990. The Foundation shall provide a copy of its annual IRS Form 990
within thirty (30) days after its filing with the IRS.

Section 9.02 Corporate Status. At all times during the Term of this Agreement, the
Foundation shall maintain its corporate existence, shall not dissolve or otherwise dispose of all or
substantially all of its assets, and shall not consolidate with or merge into another corporation or
into a partnership or permit one or more other corporations or partnerships to consolidate with or
merge into it. The Foundation shall maintain at all times its status as a Texas nonprofit
corporation and as a 501(c)(3) corporation pursuant to the Internal Revenue Code. As of the
Effective Date, the Foundation is in the process of applying for determination of 501(c)(3) status
with the IRS. The Foundation shall not take or fail to take any action that would jeopardize such
nonprofit, tax-exempt status.

Section 9.03 Mission Safequards. The Foundation’s purposes are set forth in its
Certificate of Formation and Bylaws, copies of which have been provided to the City. The
Foundation shall provide to the City copies of any amendments to said documents occurring
from time to time. Any proposed amendments to the purpose provisions and dissolution and
distribution provisions of said documents shall be provided to and approved by the Director not
less than thirty (30) days prior to said amendments being voted on and becoming effective.
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Section 9.04 Public Transparency. The Foundation acknowledges and agrees that it is
subject to the Texas Public Information Act, as amended (the “TPIA”).

ARTICLE X
ENVIRONMENTAL QUALITY.

Section 10.01 Compliance. The Foundation shall comply with, and shall require that its
agents, contractors, and subcontractors comply with all Applicable Laws regarding the use,
removal, storage, transportation, disposal, and remediation of Hazardous Material and the
environmental quality and condition of Fair Park. “Hazardous Material” means any chemical,
substance, material, or waste (or component thereof) which is now or hereafter listed, defined, or
regulated as a hazardous or toxic chemical, substance, material, or waste (or component thereof)
by any Governmental Authority having jurisdiction, or which would trigger any employee or
community “right-to-know” requirements adopted by any Governmental Authority, or for which
any Governmental Authority has adopted any requirements for the preparation or distribution of
a material safety data sheet (“MSDS”) under Applicable Laws.

Section 10.02 Generation, Storage, and Transport. The Foundation will not transport,
use, store, maintain, generate, manufacture, handle, dispose, release or discharge any Hazardous
Material upon or about Fair Park, nor permit its employees, agents, contractors and
subcontractors to engage in such activities upon or about Fair Park, except that the foregoing
provisions will not prohibit the transportation to and from, and use, generation, storage,
maintenance and handling, in, on or about Fair Park of Hazardous Materials customarily used or
generated in owning, managing, repairing, or operating similar premises devoted to similar uses;
provided (i) such Hazardous Materials will be used, generated and maintained only in such
quantities as are reasonably necessary and in accordance with Applicable Laws and (ii) such
substances will be disposed of, released or discharged in compliance with Applicable Laws.

Section 10.03 Compliance With Environmental Laws.

(a) The Foundation shall comply with all state and federal environmental laws
applicable to its use and maintenance of Fair Park, including but not limited to its using, storing
or applying chemicals (including pesticides) on Fair Park. Any pesticides (insecticides,
herbicides, fungicides) applied to Fair Park must comply with applicable requirements of the
Environmental Protection Agency (EPA), Texas Commission on Environmental Quality
(TCEQ), Texas Department of Agriculture (TDA), and the Park and Recreation Department’s
Integrated Pest Management Policy. The Foundation shall ensure that all pesticides are applied
by a licensed Pesticide Applicator and that the application of all chemicals will be within the
guidelines as set forth in the City’s accepted IPM Program (Integrated Pest Management).

(b)  The Foundation shall possess or obtain any necessary permits required by City
ordinance or State or Federal law for the performance of any of its services under this
Agreement. The City has developed an Environmental Management System (“EMS”), based
upon International Standards Organization (ISO) Standard 14001. As part of the EMS, the City
has adopted an environmental policy. The Foundation acknowledges receipt of the
environmental policy as a part of this Agreement and shall adhere to the policy and provide
information to the City in the form and at the times requested by the Director in furtherance of
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the policy. Furthermore, the Foundation acknowledges receipt of the Integrated Pest
Management Program policy.

Section 10.04 Notices. Each party will promptly notify the other party upon becoming
aware of (i) any enforcement, cleanup, or other regulatory action taken or threatened against the
either party by any Governmental Authority with respect to the presence of any Hazardous
Material on or environmental matters involving Fair Park; (ii) any demands or claims made or
threatened by any person against either party relating to any Hazardous Material or
environmental matters involving Fair Park; (iii) any unlawful release, unlawful discharge, or
unlawful disposal or transportation of any Hazardous Material on or from Fair Park; and (iv) any
matters where the party is required by law to give a notice to any Governmental Authority
relating to any Hazardous Material on or environmental matters involving Fair Park. At such
times as the City may reasonably request, the Foundation will provide the City with a written list
identifying (A) any material quantities of Hazardous Material then actually known to the
Foundation to be then used, stored, or maintained upon Fair Park; (B) a copy of any MSDS
issued by the manufacturer thereof, to the extent the Foundation is required by Applicable Laws
to maintain such MSDS; (C) written information concerning the removal, transportation, and
disposal of same, to the extent the Foundation is required by Applicable Laws to develop and
maintain such records; and (D) such other information as the City may reasonably require or as
may be required by Applicable Laws.

Section 10.05 Remediation. If any Hazardous Material is released, discharged, or
disposed of by the Foundation or its employees, agents, contractors, or subcontractors on or
about Fair Park during the Term of this Agreement in violation of the foregoing provisions, the
Foundation will promptly and properly remove or remediate the Hazardous Material on Fair Park
and any other affected property to the extent required by and in material compliance with
Applicable Laws at the Foundation’s sole cost and expense. Such remediation work will be
subject to the City’s prior written approval, not to be unreasonably withheld, conditioned, or
delayed and will include, without limitation, any testing, investigation, and/or preparation and
implementation of any remediation plan required by any Governmental Authority having
jurisdiction. If the Foundation fails to make reasonable efforts to comply with the provisions of
this Section 10.05, the City may provide written notice to the Foundation that it intends to
arrange for such compliance through its own contractors or other parties selected by the City at
the Foundation’s sole cost and expense. If the Foundation fails to make reasonable efforts to
comply with this Section within thirty (30) days after such written notice from the City, or within
such shorter time that is required by law and is stated in such written notice from the City, the
City may (but will not be obligated to) arrange for such compliance.

Section 10.06 Disclaimer. WITHOUT LIMITING THE OTHER PROVISIONS OF
THIS AGREEMENT, THE CITY DOES NOT MAKE AND HAS NOT MADE ANY
REPRESENTATION OR WARRANTY REGARDING THE PRESENCE OR ABSENCE OF
ANY HAZARDOUS MATERIALS ON, UNDER, OR ABOUT FAIR PARK AND THE FAIR
PARK PERSONAL PROPERTY OR ENVIRONMENTAL MATTERS IMPACTING FAIR
PARK AND ITS OPERATIONS OR THE COMPLIANCE OR NON-COMPLIANCE OF FAIR
PARK AND THE FAIR PARK PERSONAL PROPERTY WITH ANY AND ALL
APPLICABLE LAWS REGULATING, RELATING TO, OR IMPOSING LIABILITY OR
STANDARDS OF CONDUCT CONCERNING ANY HAZARDOUS MATERIALS OR
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ENVIRONMENTAL MATTERS IMPACTING FAIR PARK AND ITS OPERATIONS.
Notwithstanding any other provision of this Agreement, the City acknowledges that the
Foundation does not assume liability or responsibility for any violations of Applicable Laws or
any other acts or omissions regarding Hazardous Materials or environmental matters occurring
prior to the Commencement Date to the extent not caused or contributed to by the Foundation.

ARTICLE XI
CASUALTY LOSS.

Section 11.01 City Not Obligated. The City shall have no duty or obligation to repair
or restore any loss, damage, or destruction due to fire or other casualty to all or any part of Fair
Park during the Term.

Section 11.02 Total Casualty Loss. If Fair Park suffers a physical loss due to fire or
other casualty that requires its closure to the public or renders it impractical to continue or
promptly restore operations as a viable attraction, as reasonably determined by the Foundation
(any of the foregoing, a “Total Casualty Lo0ss”), then the City or the Foundation may terminate
this Agreement by providing notice to the other party hereto within thirty (30) days after the
occurrence of such Total Casualty Loss. The termination will be effective on the date specified
in such notice but in no event sooner than the ninetieth (90th) day after such notice. During the
period between the date of such Total Casualty Loss and the date termination becomes effective,
the Foundation shall close and secure Fair Park or all affected portions thereof as may be
necessary or appropriate to protect the health and safety of the public. If this Agreement is not
terminated by either party following a Total Casualty Loss, the Foundation shall promptly
proceed to restore and reconstruct Fair Park.

Section 11.03 Major Casualty Loss. In the event of major damage to or complete
destruction of any building(s) or other structure(s) at Fair Park due to fire or other casualty which
renders the building(s) or other structure(s) unusable or unsafe and which cannot be reasonably
restored or repaired within one hundred eighty (180) days of the casualty (but not rising to the
level of a Total Casualty Loss) (any of the foregoing, a “Major Casualty Loss”), the City and
the Foundation will mutually agree whether to repair or replace the building(s) or other
structure(s) at their former location or at an alternate location within Fair Park. If mutual
agreement cannot be reached, the relevant building(s) or other structure(s) will be rebuilt or
restored to the condition and at the location existing before such Major Casualty Loss, and the
Foundation shall promptly proceed to restore and reconstruct such building(s) or other
structure(s).

Section 11.04 Partial Loss. In the event of any loss, damage, or destruction less than a
Total Casualty Loss or a Major Casualty Loss, the Foundation shall proceed with reasonable
diligence, at its sole cost and expense, to rebuild and repair the portion of Fair Park so damaged
to substantially the condition as existed prior to the casualty.

Section 11.05 Insurance Proceeds. The Foundation’s duty to repair and restore any
damage or destruction of Fair Park or any improvements thereon shall not be conditioned upon
the availability of any insurance proceeds to the Foundation from which the cost of repair and
restoration may be paid. Any insurance proceeds payable to the Foundation by reason of such
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damage or destruction shall be made available to pay the cost of such restoration; provided,
however, that in the event the Foundation is in material default under the terms of this
Agreement at the time such damage or destruction occurs, the City may elect to terminate this
Agreement and the City shall thereafter have the right to receive and retain all insurance
proceeds payable as a result of such damage or destruction. Insurance proceeds from the
Foundation’s policies in excess of the cost of such repair and restoration shall be treated as Fair
Park revenue. Insurance proceeds from the City’s policies received by reason of any such
damage or destruction shall be made available for repair and restoration; provided, however, that
any excess proceeds shall be retained by the City.

Section 11.06 Repair _and Restoration Work.  All repair, reconstruction, and
restoration of casualty losses shall be performed in accordance with the requirements of Article
VI of this Agreement.

ARTICLE XII
CONDEMNATION.

Section 12.01 Notice and Date of Taking. Promptly upon becoming aware of the
commencement of any effort to acquire any part of Fair Park by any Governmental Authority for
a public or quasi-public use through eminent domain action (“Condemnation”), either party
shall provide notice to the other party hereto. The City shall control any and all negotiations and
litigation involving a total or partial taking. The term “Date of Taking” shall mean the date on
which title to Fair Park or any portion thereof passes to and vests in the condemnor or the
effective date of any order for possession, if such order is issued prior to the date title vests in the
condemnor. For purposes of this Agreement, Condemnation shall include a negotiated sale to a
competent authority in lieu of an eminent domain proceeding.

Section 12.02 Whole Taking. If the whole of Fair Park or so much thereof shall be
subject to Condemnation, and as a result thereof the balance of Fair Park cannot be used for
substantially the same purpose and use as expressed in Article I, this Agreement shall then
terminate on the Date of Taking and any award, compensation, or damage (“Award”) shall be
paid to and be the sole property of the City, notwithstanding whether such Award shall be made
as compensation for diminution of the value of this Agreement, the improvements or the fee
interest in Fair Park or otherwise, and the Foundation hereby assigns to the City the Foundation’s
right, title and interest in and to any and all such Award. In the case of any Condemnation, the
Foundation and the City will take all appropriate steps and use their best efforts to close, vacate,
and/or secure Fair Park or any portion thereof as may be necessary or appropriate to protect the
health and safety of the public.

Section 12.03 Partial Taking. If only a portion of Fair Park shall be taken through a
Condemnation, and as a result thereof the balance of Fair Park can be substantially used for the
Permitted Use, this Agreement shall not terminate and the Foundation shall repair and restore
Fair Park to an operational whole. The Foundation shall promptly and diligently proceed to
restore the functionality and utility of the remainder of Fair Park and affected improvements,
complying with the procedures set forth in Article VI. For such purpose, the City shall receive
and shall hold in trust the amount of any Award relating to Fair Park and shall disburse such
Award to apply on the cost of such restoration. Any proceeds and Award in excess of that need
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for restoration shall belong to the City without restriction. If the parties cannot mutually agree
on the restoration plans or if the Award is insufficient to accomplish the restoration, either party
may terminate this Agreement by providing notice to the other party hereto within thirty (30)
days after the Date of Taking. The termination of this Agreement will be effective on the date
specified in such notice but in no event sooner than the ninetieth (90th) day after such notice.
During the period between the Date of Taking and the date of such termination, the Foundation
will take all appropriate steps to secure Fair Park and the impacted portions thereof and protect
the health, safety, and welfare of the public.

Section 12.04 Temporary Taking. A temporary taking of any part of Fair Park shall
not affect this Agreement and each party may pursue its own recovery for said temporary taking
as may be provided by Applicable Laws.

ARTICLE XIII
DEFAULTS, REMEDIES AND REVERSION.

Section 13.01 Defaults by Foundation. The occurrence of any of the following events
and the expiration of the applicable cure period set forth below without such event being cured or
remedied will constitute a “Foundation Default”:

(1) Failure of the Foundation to maintain its nonprofit, tax-exempt status
under Applicable Laws;

(i1) Failure of the Foundation to perform or comply with any term, covenant,
or condition of this Agreement, which failure is not cured within ninety (90) days from
the date of notice from the City (other than those covenants for which a different cure
period is provided); provided, however, that if such failure is not capable of being cured
within such ninety (90) day period, the Foundation will have a reasonable period (not to
exceed an additional thirty (30) days, unless otherwise agreed in writing by the
Foundation and the Park Board) to complete such cure if the Foundation promptly
undertakes action to cure such failure within such ninety (90) day period and thereafter
diligently prosecutes the same to completion;

(1))  Any lien is filed against Fair Park, the Foundation’s interest in this
Agreement or any part of either thereof, and same remains unreleased for a period of
ninety (90) days after the Foundation’s discovery of such lien, unless within such period
the Foundation is contesting in good faith the validity of such lien and such lien is
appropriately bonded,;

(iv)  Failure of the Foundation to maintain the insurance coverage required by
this Agreement; or

(V) The dissolution or liquidation of the Foundation or the filing by the
Foundation of a voluntary petition in bankruptcy, or failure by the Foundation promptly
to remove any execution, garnishment or attachment of such consequence as will impair
its ability to carry on its operations of Fair Park, or the issuance of an order or decree by
any court of competent jurisdiction providing for the appointment of a receiver,
liquidator, assignee, trustee, sequestrate or other similar official of the Foundation or any
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substantial part of the Foundation’s property or ordering the winding up or liquidation of
the Foundation’s affairs, or general assignment by the Foundation for the benefit of its
creditors, or the entry by the Foundation into an agreement of composition with its
creditors, or the approval by a court of competent jurisdiction of a petition applicable to
the Foundation in any proceeding for its reorganization instituted under the provisions of
Title Il, United States Code, as amended, or under any similar act in any domestic or
foreign jurisdiction, which may now be in effect or hereafter enacted (other than a
reorganization not saying or impeding the collectability or enforceability of the liabilities
or obligations of the Foundation).

Section 13.02 City’s Remedies. In the event of any Foundation Default, the City will
have the following rights and remedies, together with any other rights or remedies to which it
may be entitled at law or in equity:

(a) Right to Terminate. The City (through its Park Board) may, upon notice to the
Foundation, terminate this Agreement effective not less than ninety (90) nor more than one
hundred eighty (180) days after the date of such notice.

(b) Damages, Specific Performance, and Injunctive Relief. The City may sue for
direct, actual damages arising out of such Foundation Default, for specific performance, or for
whatever injunctive relief as may appear necessary or desirable to enforce the performance and
observance of any obligation, agreement, or covenant of the Foundation under this Agreement.

(c) Right to Cure and Reimbursement. If such Foundation Default creates a
situation or condition that the City reasonably determines is a threat to the health or safety of the
general public or to the patrons and visitors of Fair Park, the City may enter Fair Park (without
such entering causing or constituting a termination of this Agreement or an interference with
performance by the Foundation) and cure such Foundation Default and do all reasonably
necessary work and make all reasonably necessary payments on behalf of and at the expense of
the Foundation. The Foundation will pay the City on demand the costs incurred and any
amounts so paid by the City on behalf of the Foundation, together with all interest accrued
thereon at the Default Rate from the date so incurred until the City has been completely
reimbursed.

Section 13.03 Defaults by City. Subject to Section 13.05, the occurrence of any of the
following events and the expiration of the applicable cure period set forth below without such
event being cured or remedied will constitute a “City Default”:

(1) Failure of the City to fully and timely pay (after due application of credits
and offsets expressly provided in this Agreement) any monetary obligation due by the
City under this Agreement, which failure is not cured within forty-five (45) days from the
date when such payment is due, subject to the terms of this Agreement; or

(i)  Failure of the City to perform or comply with any non-monetary covenant
or condition made under this Agreement, which failure is not cured within ninety (90)
days from the date of notice from the Foundation; provided, however, that if such default
is not capable of being cured within such ninety (90) day period, the City will have a
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reasonable period (not to exceed an additional thirty (30) days, unless otherwise agreed in
writing by the parties) to complete such cure if the City promptly undertakes action to
cure such failure within such ninety (90) day period and thereafter diligently prosecutes
the same to completion.

Section 13.04 Foundation’s Remedies. In the event of any City Default, the
Foundation will have the following rights and remedies, together with any other rights or
remedies to which it may be entitled at law or in equity:

(a) Right to Terminate. The Foundation may, upon notice to the City, terminate this
Agreement effective not less than ninety (90) nor more than one hundred eighty (180) days after
the date of such notice, and surrender possession of Fair Park to the City on the effective date of
such termination.

(b)  Specific Performance and Injunctive Relief. Except for City Default under
Section 13.03(i) or as expressly provided in Section 13.05, the Foundation may sue for specific
performance or for injunctive relief as may appear necessary or desirable to enforce the
performance and observance of any obligation, agreement, or covenant of the City under this
Agreement.

Section 13.05 Annual Appropriations and Bond Funding.

(a) Notwithstanding anything to the contrary in this Agreement, in the event of any
failure by the City (i) to include in any City budget the Management Fee due under this
Agreement, or (ii) to make, in accordance with action taken by City Council. annual
appropriations in any year for the Management Fee or any other monetary obligations becoming
due and payable by the City under or by reason of this Agreement during such year (any of the
foregoing events, a “Non-Payment Event”), the Foundation shall have the right to terminate this
Agreement effective not less than ninety (90) nor more than one hundred eighty (180) days after
providing written notice to the City. Notwithstanding anything to the contrary in this
Agreement, the Foundation’s sole and exclusive remedy for any Non-Payment Event shall be the
termination of this Agreement.

(b)  Without limiting any of the foregoing, the parties acknowledge and agree that
Bond Funds are necessary to the Capital Needs Inventory of Fair Park and thus necessary to the
success of Fair Park. Therefore, the City commits to the Foundation to put forth a Bond package
to the City’s voters as described in and subject to the provisions of Section 3.03, and the
Foundation agrees that neither the voters’ failure to approve the propositions submitted to
authorize bonds to provide Bond Funds nor the City’s failure to issue bonds approved by the
voters to finance the full amount of the Bond Funds shall constitute a Non-Payment event or a
default by the City under this Agreement. Nonetheless, if by the fourth anniversary of the date
an election to authorize bonds to provide Bond Funds fails to receive a majority vote of the
voters at said election and the City has not secured alternative funding sources to satisfy the
purposes set forth in Section 3.03, the Foundation shall thereafter have the right to terminate the
Agreement in the manner provided in this Section 13.05. For the purposes set forth herein,
alternative funding sources shall in no event include Park Department budget funds.
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Section 13.06 Limitation of Liability.

(a) No Consequential Damages. NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS AGREEMENT, NEITHER OF THE PARTIES HERETO WILL BE
LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE,
EXEMPLARY, OR CONSEQUENTIAL DAMAGE, COST, EXPENSE, OR OTHER
LIABILITY, INCLUDING LOSS OF REVENUE OR PROFITS, WHETHER ARISING OUT
OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY
OTHER CAUSE OF OR FORM OF ACTION WHATSOEVER. Nothing contained in this
Agreement is intended to waive, nor will be construed as waiving, the City’s statutory limitation
of liability for actual damages and immunities provided by Applicable Laws.

(b)  No Officer, Director, or Employee Liability. In no event will any elected
official or employee of the City or any director, officer or employee of the Foundation have any
personal liability for actions taken by such individual in good faith in the course of carrying out
his or her responsibilities on behalf of the parties pursuant to this Agreement.

(c) Statutory Limitation of Liability. Nothing contained in this Agreement is
intended to waive, nor will be construed as waiving, the City’s statutory limitation of liability for
actual damages and immunities provided by Applicable Laws.

Section 13.07 Notice of Breach of Contract Claim. This Agreement is subject to the
provisions of Section 2-86 of the Dallas City Code, as amended, relating to requirements for
filing a notice of a breach of contract claim against the City. Section 2-86 of the Dallas City
Code, as amended, is expressly incorporated by reference and made a part of this Agreement as
if written word for word herein. Notwithstanding and in addition to all other requirements in this
Agreement related to notices, claims, and notice of claims, the Foundation shall fully comply
with the requirements of Section 2-86, including filing a notice of claim with the City Manager
in writing, in the form prescribed in Section 2-86, as a condition precedent and a jurisdictional
prerequisite to the filing of a lawsuit to recover damages for any alleged City breach of this
Agreement.

Section 13.08 Alternative Dispute Resolution.

In the event of a dispute between the parties arising under or in connection with this
Agreement, the parties agree to promptly enter discussions between the Director and the Chief
Executive Officer of the Foundation to resolve the dispute. If the Director and the Chief
Executive Officer of the Foundation cannot resolve the dispute within a reasonable time, the
parties will refer the dispute to the Dallas City Manager (or his or her designee) and the
Foundation Board for further discussions. If the Dallas City Manager (or his or her designee)
and the Foundation Board are unable to resolve the dispute within a reasonable time, the parties
agree to continue further discussions in good faith for a period of at least thirty (30) days prior to
filing any legal action based on this Agreement. Such discussions will be non-binding unless an
agreement is reached by the parties, and each party will bear its own costs and attorney’s fees for
participation in such discussions. The parties also acknowledge that any documents in
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connection with these discussions may be subject to the TPIA. Notwithstanding this Section
13.08, the Foundation acknowledges that it must comply with Section 13.07.

Section 13.09 Reversion and Re-conveyance.

(a) Reversion of Property. Effective upon and simultaneously with the expiration or
termination of this Agreement, all of the Foundation’s right, title, and interest in and to the Fair
Park Personal Property, and license and right to perform Fair Park Management will
automatically revert to the City, or will be conveyed by the Foundation as otherwise directed by
the City. Notwithstanding the foregoing, however, at the request of the City, the Foundation
shall promptly execute an Assignment and Bill of Sale and/or other documents necessary,
convenient, or desirable to effectuate and evidence such reversion and re-conveyance to the City
of any and all such items. Pursuant to Section 2.03(a), all tangible and intangible personal
property acquired by the Foundation during the Term of this Agreement to replace, increase, or
augment the original Fair Park Personal Property will also be deemed to be Fair Park Personal
Property, and as such shall be subject to reversion or conveyance pursuant to this Section
13.09(a).

(b)  Contracts. All contracts relating to Fair Park entered into by the Foundation
pursuant to its rights and obligations under this Agreement will automatically expire or terminate
or, if so elected by the City, be assigned by the Foundation to the City at the same time that this
Agreement expires or terminates, unless otherwise expressly provided herein to the contrary.

(c) Turnover. Upon the expiration or termination of this Agreement:

(1) The Foundation will turn over the operation and management of Fair Park
to the City;

(ii)  The Foundation will transfer to the City any remaining private donations
or pledges of contributions, including but not limited to those related to naming and
sponsorship, held by the Foundation, to the extent (A) they are pledged or otherwise
intended for the support and/or promotion of Fair Park and its programs and (B)
applicable tax laws and/or the terms of such private donations or pledges of contributions
do not prohibit such transfer; and

(iii) ~ The Foundation will transfer to the City any operation, maintenance,
capital improvement, reserve or endowment accounts, and cash balances relating to Fair
Park operations.

In the event that the Foundation should cease to operate or determine to liquidate and
dissolve, all of its remaining assets at such time shall be distributed either to the City for the
benefit of Fair Park or to another 501(c)(3) charitable organization for the benefit of Fair Park.

(d)  Operating Expenses. All Operating Expenses outstanding at the time of the
expiration or termination of this Agreement will be prorated as of the date of such expiration or
termination. All revenues derived from operating Fair Park and received by the Foundation prior
to such expiration or termination will be applied by the Foundation to pay, satisfy, and discharge
any Operating Expenses and other liabilities and obligations of the Foundation relating to Fair
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Park and accruing with respect to periods up to and including the effective date of such
expiration or termination. All such revenues received by the Foundation after such expiration or
termination will be paid over to the City within ten (10) business days after receipt thereof except
for any amounts of such revenues that arise out of events that occurred, and the Operating
Expenses for which were incurred, before the date of the expiration or termination of this
Agreement, which amounts may be retained by the Foundation and used solely for the purpose of
paying, satisfying, and discharging such Operating Expenses.

(e) Timing. In order to provide for the orderly transition, reversion, and re-
conveyance of Fair Park to the City upon the termination of this Agreement for any reason prior
to the scheduled expiration date hereof, unless otherwise provided in this Agreement, said
termination will be effective no sooner than ninety (90) days after written notice thereof given by
the terminating Party to the other. During the period between the date such notice of termination
is given and the effective date of such termination, each party will cooperate with the other
reasonably and in good faith to arrange for the transition of the operations and management of
Fair Park back to the City; provided, however, that such duty to cooperate will not preclude any
party from disputing the termination of this Agreement as a result of such party’s alleged default
under the Agreement. From and after the date on which a notice of termination is given, the
Foundation will have no right to enter into any new contract for the construction, remodeling, or
repair of improvements in Fair Park unless all such work under such contract is required to be,
and can reasonably be expected to be, completed by the sixtieth (60th) day after such termination
notice is given, and unless such contract is otherwise permitted under this Agreement. If any
contract for the construction, remodeling or repair of improvements is in effect on the date such
termination notice is given and (i) any procurement or construction work under such contract has
commenced prior to the day such termination notice is given, and (ii) the work under such
contract is not scheduled to be, and cannot reasonably be expected to be, completed by a date
that is at least thirty (30) days prior to the effective date of termination specified in such notice,
then the termination of this Agreement will become effective on the thirtieth (30th) day after the
earlier of (A) the scheduled completion date under such contract, or (B) substantial completion
of all work under such contract. In such event, the Foundation shall continue to administer such
contract, supervise the work, and pay all sums due under such contract in accordance with the
terms thereof until such extended termination date of this Agreement.

) Foundation to Vacate. Effective at midnight on the date on which the Term of
this Agreement expires or is otherwise terminated as contemplated herein, the Foundation shall
have removed its presence from Fair Park and turned Fair Park over to the City in a condition
conforming to the requirements of this Agreement and at least as safe and orderly as it existed as
of the Commencement Date. The Foundation shall have removed any of its personal property
(excluding the Fair Park Personal Property) from Fair Park prior thereto. Any personal property
of the Foundation left at Fair Park after the expiration or termination of this Agreement shall, at
the City’s election, either become the City’s property or be disposed of by the City as it deems
fit, including destroying same.

(2) Agent and Attorney-In-Fact. The Foundation does hereby irrevocably name
and appoint the City as its agent and attorney-in-fact (said appointment being coupled with an
interest in favor of the City) to take any and all actions on behalf of the Foundation to
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accomplish said transition, reversion, and re-conveyance, including execution and delivery of
any instruments necessary or convenient to effectuate and evidence same.

ARTICLE XIV
GENERAL PROVISIONS.

Section 14.01 Action by City. Whenever the Foundation is obligated or allowed to
transmit or deliver information to the City or to seek the consent of the City as to any specific
matter, the Foundation shall have complied with such requirement by transmitting or delivering
information to the Director or seeking the approval or consent of the Director, unless otherwise
expressly stated herein. Actions of the City shall be determined and performed by the Director
and his or her designees, unless such action is expressly reserved to the Park Board or the City
Council. Notwithstanding the foregoing, in no event may the Director act in place or stead of the
City Council or the Park Board, if otherwise required by the Dallas City Code or Charter or state
law.

Section 14.02 Successors and Assigns. Neither this Agreement nor any interest in same
may be assigned by either party hereto without the express written consent of the other party.
Any attempt to so assign is void. The provisions hereof shall inure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns.

Section 14.03 Security Interests. The Foundation shall not mortgage, pledge, or
otherwise encumber its rights and interests under this Agreement, including to secure financing,
except with the City’s prior written approval, but nothing herein will prevent the Foundation
from obtaining financing based upon funds anticipated to be received by it, including the
Management Fee to be paid to the Foundation as long as said financing (i) does not involve an
assignment, pledge, or other encumbrancing of any interest in this Agreement or Fair Park; (ii)
under no circumstances would constitute a liability or obligation of the City; and (iii) is in all
respects subject to and inferior to this Agreement and the City’s rights hereunder.

Section 14.04 Nondiscrimination. The Foundation shall take all necessary actions to
ensure that in connection with its obligations under this Agreement and the operation and
management of Fair Park it will not discriminate in the treatment, consideration, or employment
of, or deny admission to or use of Fair Park by, any individual or groups of individuals on the
grounds of race, age, color, ancestry, national origin, place of birth, religion, sex, sexual
orientation, gender identity and expression, military or veteran status, genetic characteristics, or
disability unrelated to job performance, either directly, indirectly, or through contractual or other
arrangements. The Foundation shall also comply with all applicable requirements of the
Americans with Disabilities Act (42 U.S.C. 88 12101 et. seq.), as amended, restated, or replaced
from time to time. To the maximum extent permitted by Applicable Laws, the Foundation shall,
in the conduct of its operations, comply with the City’s minority, women, and disadvantaged
business enterprise policies in effect from time to time.

Section 14.05 Venue. Venue for any legal action arising out of or related to this
Agreement shall lie exclusively in Dallas County, Texas. The parties acknowledge and agree
that this Agreement is reasonably susceptible of being performed in Dallas County, Texas.
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Section 14.06 Applicable Law. This Agreement and the rights of the parties hereunder
shall be governed by, interpreted, and construed in accordance with the laws and court decisions
of the State of Texas.

Section 14.07 Titles and Subtitles. The titles and subtitles of the articles, sections,
paragraphs and subparagraphs of this Agreement are for convenience of reference only and are
not to be considered in construing this Agreement.

Section 14.08 Notices. Any notice required or desired to be given under this Agreement
shall be in writing with copies directed as indicated herein and shall be personally served or
given by mail. Any notice given by mail shall be deemed to have been given when deposited in
the U.S. mails, certified, return receipted requested, and postage prepaid, addressed to the party
to be served at the last address given by that party to the other parties under the provisions of this
Section 14.08. Notice given by courier, fax, or other form of personal delivery shall be deemed
given only upon actual receipt. Any change in address shall be promptly given in writing to the
other parties pursuant to this notice provision. The initial addresses for notice are as follows:

THE CITY:

Address: City of Dallas — Park and Recreation Department
1500 Marilla, 6FN
Dallas, TX 75201
Attn: Director
Telephone: 214-670-4060
Facsimile: 214-670-4084

With notice copy to: City of Dallas
City Attorney’s Office
1500 Marilla, 7CN
Dallas, TX 75201
Attn: J. Arthur Hudman
Telephone: 214-670-5940
Facsimile: 214-670-0622

THE FOUNDATION:

Address: Fair Park Texas Foundation

Attn: President/Chief Executive Officer
Telephone:
Facsimile:

With notice copy to:
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Attn:
Telephone:
Facsimile:

Section 14.09 Severability; Survival. If any provision of this Agreement is held to be
unlawful, invalid, or unenforceable under any present or future laws, such provision will be fully
severable; and this Agreement will then be construed and enforced as if such unlawful, invalid,
or unenforceable provision had not been a part hereof. The remaining provisions of this
Agreement will remain in full force and effect and will not be affected by such unlawful, invalid,
or unenforceable provision or by its severance. Furthermore, in lieu of such unlawful, invalid, or
unenforceable provision, there will be added automatically as part of this Agreement a provision
as similar in terms to such unlawful, invalid, or unenforceable provision as may be possible, and
be legal, valid, and enforceable. All terms, obligations, and liabilities under this Agreement that
contemplate performance or impact after expiration or termination of this Agreement shall
survive and remain effective from and after such expiration or termination.

Section 14.10 No Implied Waiver. The failure of either party hereto to insist at any
time upon the strict performance of any covenant or agreement or to exercise any option, right,
power, or remedy contained in this Agreement shall not be construed as a waiver or
relinquishment thereof for the future. The waiver of redress for any violation of any term,
covenant, agreement, or condition contained in this Agreement shall not prevent a subsequent
act, which would have originally constituted a violation, from having all the force and effect of
an original violation. No express waiver shall affect any condition other than the one specified
in such waiver and that one only for the time and in the manner specifically stated.

Section 14.11 Cumulative Remedies. Except as expressly provided in this Agreement
to the contrary, each right, power, and remedy of either of the parties hereto provided for in this
Agreement or now or hereafter existing at law or in equity or by statute or otherwise shall be
cumulative and concurrent and shall be in addition to every other right, power, or remedy
provided for in this Agreement or now or hereafter existing at law or in equity or by statute or
otherwise. The exercise or beginning of the exercise by either of the parties hereto of any one or
more of the rights, powers, or remedies provided for in this Agreement or now or hereafter
existing at law or in equity or by statute or otherwise shall not preclude the simultaneous or later
exercise by such party of any or all such other rights, powers, or remedies.

Section 14.12 Consent. Unless expressly provided otherwise, consents, approvals, or
actions by the City are in the City’s sole and unqualified discretion. With regard to the
reasonableness or good faith of any consent, approval, or action by the City hereunder, the
Foundation acknowledges that the City is acting as a trustee of public lands and must observe a
fiduciary duty in managing Fair Park in a manner that maximizes the public benefit derived
therefrom and that minimizes the risk incurred in connection therewith.

Section 14.13 Time of Essence. Time is expressly declared to be of the essence of this
Agreement and each and every covenant hereunder.

Section 14.14 Relationships; No Third Party Beneficiaries. The Foundation is an
independent contractor and not the agent of the City. As such, the Foundation will have full
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authority and responsibility to discharge the duties imposed upon it under this Agreement
without restrictions other than those imposed by this Agreement or by Applicable Laws. Neither
of the parties hereto will have the right or authority to bind the other party without the express
written authorization of such other party to any obligation to any third party, except as expressly
provided in this Agreement. No third party is intended by the parties to be a beneficiary of this
Agreement or to have any rights under or to enforce this Agreement against any party hereto.
Nothing contained in this Agreement shall establish the relationship or status of partnership or
joint venture between the parties, it being the express intention of the parties that no such
partnership or joint venture relationship should exist.

Section 14.15 No Recordation. Neither this Agreement nor any memorandum thereof
shall be recorded in the real property records of any county in the State of Texas, including
Dallas County.

Section 14.16 Language. The terms used herein shall be applicable to one or more
persons, as the case may be, and the singular shall include the plural, and the neuter shall include
the masculine and feminine, and if there be more than one, the obligations hereof shall be joint
and several. The words “persons,” whenever used, shall include individuals, firms, associations,
and corporations. The parties to this Agreement have freely negotiated this Agreement and its
terms. Separate legal counsels have represented the parties. The language in all parts of this
Agreement shall in all cases be construed as a whole and in accordance with its fair meaning, and
shall not be construed more strictly against any party by reason of authorship. The words
“herein,” “hereof,” and “under this Agreement” will refer to this Agreement as a whole and not
to any particular section or subsection of this Agreement; the words “include,” “includes,” or
“including” will mean “including, but not limited to;” and the words “best efforts” will mean a
level of effort which, in the exercise of reasonable judgment in the light of facts known at the
time a decision is made, can be expected to accomplish the desired result at a reasonable cost,
and in a timely manner. All references herein to Applicable Laws or any specific law will be to
such law as amended, supplemented, modified, or replaced from time to time. All references to a
particular person will include such person’s successor and permitted assigns. All references
herein to any contract or other agreement will be to such contract or other agreement as
amended, supplemented, or modified to the date of reference. All accounting terms not
specifically defined herein will be construed in accordance with GAAP. The term “and” and
“and/or” shall include both the conjunctive and the disjunctive unless expressly provided to the
contrary.

Section 14.17 Default Interest. In the event the Foundation fails to make any payment
to the City due hereunder upon the date due or the City pays any sum or incurs any expense that
the Foundation is obligated to pay hereunder or that is made on behalf of the Foundation, the
City shall be entitled to receive reimbursement thereof from the Foundation upon demand,
together with interest thereon from the due date or date of expenditure (as applicable) at the
lesser of (i) eighteen percent (18%) per annum or (ii) the maximum non-usurious rate allowed by
Applicable Laws to be charged by the City (such interest rate, the “Default Rate”).
Notwithstanding the foregoing provisions, any interest provided herein shall never exceed the
maximum amount of non-usurious interest that may be contracted for, taken, reserved, charged,
or received under law. Any interest in excess of the maximum amount will be credited to the
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amounts otherwise owed hereunder, or if none is owed, then refunded. This provision overrides
any conflicting provision in this Agreement.

Section 14.18 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original, but all of which together shall constitute one and
the same instrument.

Section 14.19 Conflicts of Interest. The following section of the Charter of the City of
Dallas shall be one of the conditions, and a part of, the consideration for this Agreement, to-wit
(with the portions in brackets having been added for clarity of application in this Agreement):

“CHAPTER XXII. Sec. 11. FINANCIAL INTEREST OF EMPLOYEE OR
OFFICER PROHIBITED —

(a) No city official or employee shall have any financial interest, direct or indirect, in
any contract with the city, or be financially interested, directly or indirectly, in the sale to the city
of any land, materials, supplies or services, except on behalf of the city as a city official or
employee. Any violation of this section shall constitute malfeasance in office, and any city
official or employee guilty thereof shall thereby forfeit the city official’s or employee’s office or
position with the city. Any violation of this section, with knowledge, express or implied, of the
person or corporation contracting with the city shall render the contract involved voidable by the
City Manager or the City Council.

(b)  The alleged violations of this section shall be matters to be determined either by
the trial board in the case of employees who have the right to appeal to the trial board, and by the
City Council in the case of other employees.

(c) The prohibitions of this section shall not apply to the participation by city
employees in federally-funded housing programs, to the extent permitted by applicable federal or
state law.

(d)  This section does not apply to an ownership interest in a mutual or common
investment fund that holds securities or other assets unless the person owns more than 10 percent
of the value of the fund.

(e) This section does not apply to non-negotiated, form contracts for general city
services or benefits if the city services or benefits are made available to the city official or
employee on the same terms that they are made available to the general public.

) This section does not apply to a nominee or member of a city board or
commission, including a city appointee to the Dallas Area Rapid Transit Board. A nominee or
member of a city board or commission, including a city appointee to the Dallas Area Rapid
Transit Board, must comply with any applicable conflict of interest or ethics provisions in the
state law and the Dallas City Code. (Amend. of 8-12-89, Prop. No. 1; Amend. of 8-12-89, Prop.
No. 15; Amend. of 11-4-14, Prop. Nos. 2 and 9.)

Section 14.20 Gift to Public_Servant. The Foundation shall not, and shall use
commercially reasonable efforts to cause its employees, agents, and contractors to not, offer or
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agree to confer any benefit upon a City employee or official that such City employee or official
is prohibited by law from accepting. For purposes of this Section 14.20, “benefit” means
anything reasonably regarded as pecuniary gain or pecuniary advantage, including benefit to any
other person in whose welfare the beneficiary has a direct or substantial interest, but does not
include a contribution or expenditure made and reported in accordance with law.
Notwithstanding any other legal remedies, the City may require the Foundation to remove any
employee or contractor who has violated the restrictions of this section (or any similar state or
federal law) from performance responsibilities under this Agreement.

Section 14.21 Further Assurances. Each of the parties, at all times and from time to
time hereafter, and upon reasonable written request to do so, will make, do, execute, deliver, or
cause to be made, done, executed, and delivered, all such further acts, instruments, assurances,
and things as may be required for more effectually implementing and carrying out the true intent
and meaning of this Agreement.

Section 14.22 Authorization to Contract. Each party hereto represents and warrants to
the other party hereto that the execution and delivery of this Agreement by it has been duly
authorized by all proper actions and proceedings and that this Agreement constitutes the legal,
valid, and binding obligation of such party.

Section 14.23 Dates; Calculating Time. For purposes of this Agreement, the term
“day” will mean calendar day. Where the context requires an event to be performed by a
particular date or specifies a period of time or a period ends on a particular date, and such date
falls or period of time ends on a weekend or on a day that is not a business day (legal holiday,
etc.), the event must be performed or the period will end on the next succeeding business day.

Section 14.24 Entire Agreement.  This Agreement (together with any exhibits,
attachments, and addenda attached and incorporated by reference) constitutes and embodies the
full, complete and final agreement of the parties hereto, superseding all oral or written previous
and contemporary agreements between the parties that relate to the subject of this Agreement.
This Agreement cannot be modified, amended, waived, terminated, or discharged except by a
written instrument signed by both parties hereto. Any exhibits, attachments, and addenda
attached and referred to in this Agreement are incorporated in this Agreement for all purposes.
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ARTICLE XV
DEFINITIONS.

Each of the following capitalized terms is defined in the Section set forth opposite such

capitalized term below:

AQreement........cccevveiieiiiieneennn, Preamble
Alterations.........cccceevvveeviveieanns Section 6.02
Applicable Laws ............ccce..e. Section 2.09
AWArd.......cooveiieiiieiie e, Section 12.02
BID Plan......ccccccovvvveiinnnennn. Section 4.13(a)
Bond Funds..........ccccovevveiieninnen. Section 3.04
Capital Expenditures................. Section 4.10
CItY e Preamble
City Council ... Section 1.02
City Default.........cccoovrviennnnn Section 13.03
City Technology Services..... Section 2.06(f)
Commencement Date................ Section 1.02
Condemnation........c.ccccceevuvnnee. Section 12.01
Construction Threshold

Amount .......ccoooeeiiiiieen, Section 6.05(b)
Date Of Taking ........cccceevruenne. Section 12.01
Default Rate ...........cccveeeevvennee. Section 14.17
DIrector .......ccovvvvverveneniinnnens Section 2.03(e)
Effective Date .........cccocevvernnnnen. Section 1.02
EMS ..o, Section 11.03(b)
Fair Park........ccooevviiiiiieiec e, Preamble
Fair Park Capital Bond

Expenditures .........ccccocevenieae Section 3.04
Fair Park Contracts ............... Section 2.05(a)
Fair Park Intellectual

Property......ccccoveniiiiiciieens Section 2.04
Fair Park Management.............. Section 1.01
Fair Park Personal

Property......ccccccovinennenn Section 2.03(a)
Fair Park Vehicles................. Section 2.03(b)
Foundation ..........ccocevveieeienieenennn Preamble
Foundation Board...................... Section 4.02
Foundation Default ................. Section 13.01
Foundation Fiscal Year............. Section 9.01
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GAAP......i e, Section 4.10
Governmental Approvals.......... Section 4.09
Governmental Authority ........... Section 2.09
Hazardous Material................. Section 11.01
Initial Term .......ccooovvvviieienee Section 1.02
Leased Technology
Equipment...........cccovrnnn Section 2.06(h)
Major Casualty LosS ............... Section 11.03
Management Fee....................... Section 3.01
MSDS.....cco i, Section 11.01
Non-City Sources...........ccee... Section 3.04
Non-Payment Event................ Section 13.05
Operating EXpenses .................. Section 4.10
Owned Technology
Equipment..........ccocoovniene Section 2.06(e)
Park Board ..........ccoeevvinnnne Section 1.01(b)
Performance Plan.................. Section 4.03(a)
Permits .......cccovvvveneienininnns Section 2.03(c)
Permitted USe.........cccoevevvreenee. Section 4.05
Public Art Work.................... Section 2.03(e)
Receiving Party.........c.ccocceenee. Section 1.03
Renewal Request............c..c....... Section 1.03
Renewal Term.........cccccvevvveennee. Section 1.03
Renewal Terms.........c.ccocvevenene. Section 1.03
Requesting Party ..........c.ccceeee. Section 1.03
Resident Institutions.................. Section 3.05
State Fair Contract ................ Section 2.05(b)
Substantial Projects............... Section 6.05(a)
TermM . Section 1.02
Total Casualty Lo0SS................. Section 11.02
TPIA ., Section 9.04
Transition Funds ...........cccceeueee Section 3.03
Utility Services.........ccoovvvvnnnne. Section 5.01
Z00 Agreement ...........cceceeee Section 2.05(f)



EXECUTED this ___ day of

, 2016, by the City, by and through the President of the

City of Dallas Park and Recreation Board and the Dallas City Manager, duly authorized to

execute same by action of the Park and Recreation Board on
, approved by City Council on
and by the Foundation, acting through its duly authorized officers.

Council Resolution No. 16-

CITY:

APPROVED AS TO FORM:
CHRISTOPHER D. BOWERS
Interim City Attorney

By:
Name:
Title: Assistant City Attorney

ATTEST:

By:
Name:
Title: City Secretary

PARK AND RECREATION DEPARTMENT:

By:
Name:
Title: Assistant Director

FAIR PARK TEXAS FOUNDATION,
A Texas nonprofit corporation

By:
Name: Walter J. Humann
Title: President and Chief Executive Officer
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, 20186,

CITY OF DALLAS
A.C. GONZALEZ
City Manager

By:
Name:
Title: Assistant City Manager

PARK AND RECREATION BOARD

By:
Name: Max Wells
Title: President
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Exhibit 2.03(a)
Fair Park Personal Property

See attached.



Exhibit 2.03(b)
Fair Park Vehicles

See attached.



Exhibit 2.03(e)
Public Art Work

See attached.



Exhibit 2.03(f)
Historic Furnishings

See attached.



Exhibit 2.05(a)
Fair Park Contracts

See attached.



Exhibit 2.05(f)
Assignment of State Fair of Texas Contract

See attached.



Exhibit 2.05(g)
Texas Department of Transportation Contract for Parry Avenue Parking Lot

See attached.



Exhibit 2.06(a)
Fair Park Technology — Leased Computer Equipment

See attached.



Exhibit 2.06(b)
Fair Park Technology — Leased Telephone Equipment

See attached.



Exhibit 2.06(c)
Fair Park Technology — Other Leased Technology Equipment

See attached.



Exhibit 2.06(e)
Fair Park Technology — Owned Technology Equipment

See attached.



Exhibit 2.06(f)
Fair Park Technology — Technology Services

See attached.



Exhibit 2.06(h)
Fair Park Technology — Radio Frequencies and Systems

See attached.



Exhibit 3.03
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Exhibit 4.23
Bleacher Lot
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Exhibit 5.03
Insurance
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Exhibit 6.16
Community Park

See attached.



Exhibit 7.03(c)
South Dallas Trust Fund Resolution

See attached.
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Exhibit 2.03(a)
Fair Park Personal Property

See attached.



EQP_NO
240
254

289398
289399
271146
271071

303050

263718

271079

9763

201484

271174

282453

282454

300285

303004

500190

500191

500192

500193

605674

607258

607428

607429

607430

607431

271595

271595

271596

248298

292556

271275

263927

263928

263932

263933

271127

282610

282611

292526

301672

301674

301675

301724

301740

2.03 (a) Fair Park Personal Property - Uncommon Equipment

MAKE
YAZOO
YAZOO
YAZQOO
YAZOO
TURFCO PRO
TURFCO
TURFCO

TRUE LINE PAINT MARKER
TORO WORKMAN
TORO PARK MASTER

TORO

TORO AERIFIER
TORO

TORO

TORO

TORO

TORO COM 20
TORO COM 20
TORO COM 20
TORO COM 20
TORO

TORO
TORO
TORO
TORO
TORO

TITAN PAINT SPRAYER

TITAN

TITAN PAINT SPRAYER
TENNANT SWEEPER

TENNANT
TEEL

TANAKA STICK
TANAKA STICK
TANAKA
TANAKA

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

MODEL
BLOWER
BLOWER
PUSH MOWER
PUSH MOWER
SOD CUTTER
TOP DRESSER

SPREADER & SPRAYER

LINE MARKER
TRUCKSTER
REEL MOWER
TRUCKSTER
TRUCKSTER
PUSH MOWER
PUSH MOWER
PUSH MOWER
CAB

PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
AERATOR 686
WORKMAN
WORKMAN HD
WORKMAN HD
CANOPY
CANOPY

LINE MARKER
SPRAYER

LINE MARKER
SWEEPER
SWEEPER
WATER PUMP
EDGER

EDGER

LINE TRIMMER
LINE TRIMMER
CHAINSAW
CHAINSAW
CHAINSAW
CONCRETE SAW
LINE TRIMMER
LINE TRIMMER
LINE TRIMMER
CHAINSAW
CHAINSAW

N/A

N/A

N/A

PURCH_DATE

5/7/1986
5/7/1986
2/4/1997
2/4/1997
11/9/1993
10/21/1993
10/17/2014
6/24/1993
10/25/1993
5/27/1981
6/13/2001
9/27/1993
3/2/1995
3/2/1995
$/17/2000
2/26/2015
3/4/2009
3/4/2009
3/4/2009
3/4/2009
7/8/2013
8/12/2014
5/30/2014
9/30/2014
9/30/2014
9/30/2014
S/27/1994

5/27/1994
7/11/1989

10/1/1993
9/22/1993
9/22/1993
9/22/1993
9/22/1993

4/28/1995
4/28/1995
3/12/1998
4/2/2001
4/3/2001
4f2/2001
4/19/2001
4/19/2001



301741
301743
301744
304554
304555
304556
305813
305814
305973
305979
305982
305983
305984
305985
305986
305987
305988
305991
305992
305993
305994
305995
305996
305997
305998
317479
317911
317913
400316
400317
400318
600351
600352
600353
600354
600355
600356
600357
600358
600359
600360
600361
600362
600363
600364
601567
601568

2.03 (a) Fair Park Personal Property - Uncommon Equipment

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL

STIHL BLOWER

STIHL BLOWER

STIHL BLOWER

STIHL HEDGE TRIMMER
STIHL HEDGE TRIMMER
STIHL HEOGE TRIMMER
STIHL HEDGE TRIMMER
STIHL HEDGE TRIMMER
STIHL HEDGE TRIMMER
AUGER DRILL

AUGER DRILL

STIHL TRIMMER

STIHL TRIMMER

STIHL TRIMMER

STiHL

STIHL

CHAINSAW

EDGER

EDGER

HEDGE TRIMMER
HEDGE TRIMMER
HEDGE TRIMMER
LINE TRIMMER

LINE TRIMMER
B8LOWER

8LOWER

CHAINSAW

EDGER

EDGER

EDGER

EDGER

HEDGE TRIMMER
HEDGE TRIMMER
BLOWER

LINE TRIMMER

LINE TRIMMER

LINE TRIMMER

LINE TRIMMER

LINE TRIMMER
CHAINSAW
CHAINSAW

BLOWER

BLOWER

BLOWER

LINE TRIMMER

LINE TRIMMER
EDGER

HANDHELD BLOWER
HANDHELD BLOWER
HANDHELD BLOWER
KO HEDGE TRIMMER
KO HEDGE TRIMMER
KO HEDGE TRIMMER
KO HEDGE TRIMMER
HEDGE TRIMMER
HEDGE TRIMMER
EARTH AUGER DRILL
EARTH AUGER DRILL
TRIMMER
TRIMMER
TRIMMER

POLE SAW

POLE SAW

4/19/2001
4/18/2001
4/19/2001
8/10/2004
8/10/2004
8/10/2004
7/11/2005
7/15/2005
3/21/2006
3/21/2006
3/21/2006
3/21/2006
3/21/2006
3/21/2006
3/21/2006
3/21/2006
3/21/2006
3/20/2006
3/20/2006
3/20/2006
3/20/2006
3/20/2006
3/20/2006
3/20/2006
3/20/2006
8/14/2006
5/23/2007
5/23/2007
6/16/2008
6/16/2008
6/16/2008
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
7/27/2010
6/10/2011
6/10/2011



2.03 (a) Fair Park Personal Property - Uncommon Equipment

601569 STIHL POLE SAW 6/10/2011
601570 STIHL HEDGE TRIMMER 6/10/2011
601571 STIHL HEDGE TRIMMER 6/10/2011
601572 STIHL HEDGE TRIMMER 6/10/2011
601573 STIHL CHAINSAW 6/10/2011
601574 STIHL CHAINSAW 6/10/2011
601806 STIHL BLOWER 8/4/2011
601807 STIHL BLOWER 8/4/2011
601808 - STIHL LTRIMMER 8/4/2011
601809 STIHL LTRIMMER 8/4/2011
601810 STIHL LTRIMMER 8/4/2011
601811 STIHL L.TRIMMER 8/4/2011
603037 STIHL BLOWER 2/3/2012
603038 STIHL BLOWER 2/3/2012
604312 STIHL BACK PACK BLOWER 7/3/2012
604313 STIHL BACK PACK BLOWER 7/3/2012
605877 STIHL BATTERY L TRIMMER 6/13/2013
605878 STIHL BATTERY L TRIMMER 6/13/2013
605879 STIHL BATTERY L TRIMMER 6/13/2013
605880 STIHL BATTERY CHAINSAW 6/13/2013
605881 STIHL BATTERY CHAINSAW 6/13/2013
605882 STIHL BATTERY HEDGE TRIM 6/13/2013
605883 STIHL BATTERY HEDGE TRIM 6/13/2013
605892 STIHL BATTERY EX HED TRIM 6/13/2013
605894 STIHL BATTERY EX HED TRIM 6/13/2013
605895 STIHL TILLER 6/13/2013
605970 STIHL EDGER 8/27/2013
605971 STIHL EDGER 8/27/2013
605972 STIHL EDGER 8/27/2013
605973 STIHL EDGER 8/27/2013
605978 STIHL BLOWER 9/19/2013
605979 STIHL 8LOWER 9/19/2013
605980 STIHL HEDGE TRIMMER 9/19/2013
605981 STIHL HEDGE TRIMMER 9/19/2013
6505982 STIHL HEDGE TRIMMER 9/15/2013
605983 STIHL LINE TRIMMER 9/15/2013
605984 STIHL LINE TRIMMER 9/19/2013
605985 STIHL LINE TRIMMER 9/19/2013
605986 STIHL LINE TRIMMER 9/19/2013
605987 STIHL LINE TRIMMER 9/19/2013
605988 STIHL LINE TRIMMER 9/19/2013
605989 STIHL LINE TRIMMER 9/19/2013
605990 STIHL LINE TRIMMER 9/19/2013
606192 STIHL HAND HELD BLOWER 11/22/2013
606464 STIHL BACK PACK BLOWER 12/26/2013
6506465 STIHL BACK PACK BLOWER 12/31/2013

606466 STIHL BACK PACK BLOWER 12/31/2013



606467
606468
606469
606470
606512
606513
607228
607229
607230
607231
607232
607233
608217
608218
609183
609184
262823
294034
603053
601107
601108
607234
280548
299307
262796
262797
262798
282606
282607
263959
306355
262244
262245
252510
262183
206584
303019
162
111129
217586
233044
236829
251933
251934
263299
288250
292729

2.03 (a) Fair Park Personal Property - Uncommon Equipment

STIHL EDGER STRAIGHT SHAFT
STIHL EDGER STRAIGHT SHAFT
STIHL EDGER CURVE SHAFT
STIHL EDGER CURVE SHAFT
STIHL HAND HELD BLOWER
STIHL BACK PACK BLOWER
STIHL YARD BOSS

STIHL YARD BOSS

STIHL YARD BOSS

STIHL EARTH AUGER DRILL
STIHL EARTH AUGER DRILL
STIHL EARTH AUGER DRILL
STIHL LINE TRIMMER
STIHL LINE TRIMMER
STIHL BLOWER

STIHL BLOWER

SPEEDAIRE AIR COMPRESSOR
SOUTHWEST TRAILER

SNAPPER TILLER TILLER 800

SCAG ZERQ TURN

SCAG ZERO TURN

SCAG RIDING MOWER
ROOTER SENIOR SEWER MACHINE
ROBIN ENGINE TAPPER TOOL

RED MAX PACK BLOWER  BLOWER

RED MAX PACK BLOWER  BLOWER

RED MAX BLOWER

RED MAX RECIPROCATOR

RED MAX RECIPROCATOR
POWERTEC FLOOR SCRUBBE TOOL

PORTA PRO PRESSURE WASHER
POULAN LINE TRIMMER
POULAN LINE TRIMMER
PERKINS GENERATOR
PERKINS GENERATOR
QLATHE TRAILER

NILFISK INDUSTRIAL SWEEPER
MCCULLOCH CHAINSAW

N/A SPRAYER

ELECTRIC EEL SEWER MACHINE
DisC IMPLEMENT

BINKS LINE MARKER

ORILL TOOL

DRILL TOOL

ECHO LINE TRIMMER
SPREADER IMPLEMENT

UTILITY TRAILER TRAILER

N/A

N/A
N/A

N/A

N/A
N/A

N/A
N/A

12/31/2013
12/31/2013
12/31/2013
12/31/2013
12/26/2013
12/26/2013
7/31/2014
7/31/2014
7/31/2014
7/31/2014
7/31/2014
7/31/2014
3/26/2015
3/26/2015
4/13/2015
4/13/2015
4/7/1993
7/1/1998
6/10/2011
3/3/2011
3/3/2011
7/31/2014
6/9/1994
1/13/2000
4/1/1993
4/1/1993
4/1/1993
4/28/1995
4/28/1995
9/27/1993
2/15/1995
10/10/1991
10/10/1991

9/11/1991
8/16/1984
10/24/2014

4/16/1986

11/2/1988

12/17/1991



294301
306889
308217
308219
600379
111137
3008
374
2683
252110
252111
252116
540
541
543
662
251938
252106
252107
252436
252438
263126
280962
280963
280964
289316
289317
306887
306885
306886
317597
248189
217191
300387
300388
300389
304536
282510
282511
263820
604314
604315
604316
604317
606179
284170
222992

2.03 (a) Fair Park Personal Property - Uncommon Equipment

TECUMSEH PRESSURE WASHER
DAYTON CHARGER TOOL

REMCOR SPRAYER

REMCOR SPRAYER
SPRAYER/TRAILER SPRAYER

MOTT FLAIL 88 IMPLEMENT
MOTAR CEMENT MIXER
MERRY TILLER

MCLANE EDGER

MCLANE EDGER

MCLANE EDGER

MCLANE EDGER
MCCULLOCH HEDGE TRIMMER
MCCULLOCH HEDGE TRIMMER
MCCULLOCH HEDGE TRIMMER
MCCULLOCH CHAINSAW
MCCULLOCH WATER PUMP
MCCULLOCH CHAINSAW
MCCULLOCH CHAINSAW
MCCULLOCH LINE TRIMMER
MCCULLOCH LINE TRIMMER
MCCULLOCH CHAINSAW
MCCULLOCH CHAINSAW
MCCULLOCH CHAINSAW
MCCULLOCH CHAINSAW
MCCULLOCH CHAINSAW
MCCULLOCH CHAINSAW
SPRAYER SPRAYER
SPRAYER SPRAYER
SPRAYER SPRAYER

MASTER GENERATOR
MANTEK BACK PACK SPRAYE SPRAYER

LITTLE WONDER HEDGE TRIMMER
LESCO BLOWER

LESCO BLOWER

LESCO BLOWER

KUBOTA TRACTOR

KOHLER GENERATOR
KOHLER GENERATOR
KAWASAKI 4 WHEELER ATV

KAWASAK! KAW POWER UNIT
KAWASAK) KAW POWER UNIT
KAWASAK! TWIN TURBO ATTACHMENT
KAWASAKI TWIN TURBO ATTACHMENT
kawasaki twinturbo blade attachment
KAUFMAN TRAILER

JOHN HENARD TRAILER

N/A

N/A
3/3/2003
3/3/2003

N/A
5/27/1981
6/27/1986
5/9/1986
4/28/1986
10/30/1990
10/30/1990
10/30/1990
8/26/1988
8/26/1988
8/26/1988
8/9/1988
11/1/1991
10/26/1990
10/26/1990
2/20/1991
2/20/1991
1/31/1992
11/29/1994
11/29/1994
11/29/1994
12/20/1996
12/20/1996
3/15/2003
3/15/2003
3/15/2003
12/20/2006
1/2/1989
8/2/1985
6/14/2000
6/14/2000
6/14/2000
6/3/2004
10/1/1993
10/1/1991
7/22/1993
5/8/2012
5/8/2012
5/8/2012
5/8/2012
10/7/2013
8/8/1995
10/23/1986



600
304402
304403
606758
217694
271147
252076
252080
252082
252086
252088
252089
252091
252370
282296
282297
282298
282299
298850
298851
601791
601792
607265
306880
305137
305138
606389
252415
252703
282315
304015

315

484
607432
601620
601611
400315
400068
236715
298473
303042

838
271388
605689

595
263742
263929

2.03 (a) Fair Park Personal Property - Uncommon Equipment

JOHN DEERE

John Deere

John Deere

WG

JCT ELECTRIC WINCH
JAGUAR

JACOBSEN REEL MOWER

JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN COM 20
JACOBSEN GREENS
JACOBSEN GREENS
JACOBSEN
JACOBSEN
CUSHMAN
INGERSOLL RAND
HUSQVARNA
HUSQVARNA
husgvarna

HONDA

HONDA

HONDA

Honda

HOMEUITE
HOMELITE
Haulotte
HARMSCO
HARMSCO
GRAINGER

GRACO

GOSH STEAM CLEANER

GENIE

FORD

FORD

FORD LOADER
ECO LAWN
ECHO

ECHO

ECHO

EDGER

RIDING MOWER
RIDING MOWER
800M LIFT

TOOL

PRESSURE WASHER
REEL MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
PUSH MOWER
REEL MOWER

REEL MOWER

REEL MOWER

REEL MOWER
TRUCKSTER SPRAYER
AIR COMPRESSOR
BLOWER

BLOWER

concrete saw
GENERATOR
GENERATOR
GENERATOR
PRESSURE WASHER
GENERATOR
WATER PUMP
Scissor Lift

VACUM

VACUM

PRESSURE WASHER
LINE MARKER
PRESSURE WASHER
MAN LIFT

SHUTTLE

TRACTOR

FRONT END LOADER
FIELD DRESSER
BLOWER

LINE TRIMMER
BLOWER

N/A

7/30/1987
6/3/2004
6/3/2004
2/7/2014
5/8/1986

11/10/1993

9/25/1990
10/18/1990
10/18/1990
10/18/1990
10/18/1990
10/18/1990
10/18/1990

1/31/1991

1/26/1995

1/26/1995

1/26/1995

1/26/1995

11/16/1999
11/16/1999

8/29/2011

8/29/2011

8/20/2014

4/12/2002

12/20/2004
12/20/2004
11/20/2013

2/15/1991

3/29/1991
2/6/1995

3/17/2004

5/20/1986

1/30/1986

10/6/2014

7/21/2011

7/21/2011
6/8/2008

1/25/2008

10/17/1988
10/18/1999
8/13/2008

2/3/1994
8/19/2013
8/3/1988
7/8/1993
9/22/1993



263930
263931
271579
280607
280608
282280
282281
282283
282284
282608
282609
282661
282662
289331
289439
290179
292523
292525
292553
292554
292555
292739
292740
292743
300454
300456
308507
308508
308509
600350
263935
33601
236800
236735
252042
3085
3096
252098
252099
303005
294076
601812
304414
306881
306882
306883
306884

2.03 (a) Fair Park Personal Property - Uncommon Equipment

ECHO
ECHO
ECHO

BLOWER
BLOWER
HEDGE TRIMMER

ECHO CULTIVATOR ATTACHA CULTIVATOR
ECHO CULTIVATOR ATTACTN CULTIVATOR

ECHQ PACK BLOWER
ECHO PACK BLOWER

ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO
ECHO

ECHO POWER SOURCE

BLOWER
BLOWER

LINE TRIMMER
LINE TRIMMER
HEDGE TRIMMER
HEDGE TRIMMER
CHAINSAW
CHAINSAW

LINE TRIMMER
HEDGE TRIMMER
BLOWER

EDGER

EDGER

HEDGE TRIMMER
HEDGE TRIMMER
HEDGE TRIMMER
HEDGE TRIMMER
LINE TRIMMER
EDGER

LINE TRIMMER
HEDGE TRIMMER
POLE SAW

ECHO ARTICULATEING HEDG HEDGE TRIMMER
ECHO LINE TRIMMER ATTAC! LINE TRIMMER

ECHO

EARTHWAY SPREADER

DRIVEMATIC
DODGE BUS
DAIHATSU
DAIHATSU
CUSHMAN
CUSHMAN
CUSHMAN
CUSHMAN
CUSHMAN

CAMPBELL HAUSFELD
BRUSH BANDIT

BROYHILL

BROADCAST
BROADCAST
BROADCAST
BROADCAST

BACKPACK BLOWER

IMPLEMENT
CONCRETE SAW
TRUCKSTER
TRUCKSTER
TRUCKSTER
TRUCKSTER
TRUCKSTER
TRUCKSTER
TRUCKSTER
1200X HAULER
SPRAYER
CHIPPER
SPRAYER
IMPLEMENT
IMPLEMENT
IMPLEMENT
IMPLEMENT

N/A

9/22/1993
9/22/1993
$/19/1994
6/28/1994
6/28/1994
1/25/1995
1/25/1995
1/25/1995
1/25/1995
4/28/1995
4/28/1995
5/3/1995
5/3/1995
12/20/1996
3/20/1997
7/15/1997
3/12/1998
3/12/1998
3/18/1998
3/18/1998
3/18/1998
6/4/1998
6/4/1998
6/4/1998
6/19/2000
7/11/2000
5/28/2003
5/28/2003
$/28/2008
7/27/2010
9/22/1993
5/1/1986
12/7/1988
10/17/1988
9/29/1989
7/12/1984
8/8/1986
10/26/1990
10/26/1990
2/9/2015

8/24/2011
5/25/2004
4/12/2002
4/12/2002
4/12/2002
4/12/2002



2.03 (a) Fair Park Personal Property - Uncommon Equipment

282523 BOLENS TILLER 3/29/1995
290489 BiLLY GOAT VACUUM 12/1/1997
290430 BILLY GOAT VACUUM 12/1/1997
317514 BILLY GOAT VACUUM VACUUM 9/27/2006
317818 BILLY GOAT VACUUM 5/3/2007
607435 BIG TEX TRAILER 9/11/2014
607436 BIG TEX TRAILER 5/11/2014
607437 BIG TEX TRAILER 9/11/2014
284344 BARBER BOATS BOAT 9/15/1995
284345 BARBER BOATS TRAILER TRAILER 9/15/1995
607417 8&E PRESSURE WASHER 9/23/2014
280267 AMERICAN EZ GO TRUCKSTER 9/5/1997
217957 ACME PRESSURE WASHER  PRESSURE WASHER 8/6/1986
301552 CLUB CAR TRUCKSTER 12/4/2000
414202 CLARK FORKUIFT 8/31/2015
504068 GRACO LINE MARKER 1/29/2008

403245 GRACO LINE MARKER 1/29/2008



Exhibit 2.03(b)
Fair Park Vehicles

See attached.



Exhibit 2.03 (b) - Fair Park Vehicles

009029 6500 POUND SKID STEER LOADER 2000 80BCAT 863
011114 1TON 4X2 CREW CAB 2-3 C/¥ DUMP TRUCK 2001 FORD F350
011141 1/2 TON 4X2 STANDARD CAB CNG PICKUP 2001 FORD F150
016015 3/4 TON CNG DISPLAY VAN 2001 DODGE RAM 3500
019007 1 TON TRUCK MOUNTED SWEEPER 2001 | FORD/TYMCO ¥35050/210
021020 1/2 TON 4X2 STANDARD CAB CNG PICKUP 2002 FORD F150
021145 1TON ax2 STANDARD CAB 2-3 C/Y DUMP TRU 2002 0ODGE 3500
021148 1 TON 4X2 STANDARD CAB UTILITY TRUCK 2002 DODGE 3500
048017 1/2 TON 4X2 STANDARD CAB CNG PICKUP 2004 FORD FIS0
051041 1 TON 4%2 STANDARD CAB FLAT BED TRUCK 2005 FORD F350
061050 3/4 YON 4X2 CREW CAB GAS PICKUP 2006 FORD F250
068060 1/2 TON aX2 STANDARD CAB GAS PICKUP 2006 FORD F150
071046 3/4 TON 4X2 STANDARD CAB DIESEL PICKUP 2007 0ODGE RAM 2500
078021 1/2 TON 4X2 STANDARD CA8 GAS PICKUP 2007 DODGE 1500
081001 3/4 TON 4X2 EXT CAB GAS PICKUP 2008 FORD F250
081012 1TON 4X2 STANDARD CAB BUCKET TRUCK 2008 fORD 7450
081091 3/4 YON 4X2 STANDARD CAB GAS PICKUP 2008 FORD 250
089013 8000 POUND FORKLIFT 2008 HYSTER HBOFT
091072 1 TON 4X2 STANDARD CAB 2 3 C/Y DUMP TRUC 2009 FORD 7450
136019 1/4 TON CNG CARGO VAN 013 TRANSIT | CONNECT VAN
141029 3/3 TON 4X2 CREW CAB CNG PICKUP 014 FORD FI504X2
148063 1/2 TON 4X2 STANDARD CAB CNG PICKUP 2014 FORD F150
148064 1/2 TON 4X2 STANDARD CAB CNG PICKUP 2014 FORD £150
926008 1/2 TON GASOLINE CARGO VAN 1992 | CHEVROLET 1500




Exhibit 2.03(e)
Public Art Work

See attached.



Exhibit 2.03 (e) - Public Art Work

Astlst Title/Descsiption Date Location Medium
Austin, Dorothy Cowboy 1936 Hall of State sculpture-wood
Doors Reprasenting the
Austin, Darothy Flara of Texas 1936 Front of Hall of State sculpture-bronze
Bourdelle, Plarre Locomotive Power 1936 Centennlal Building sculpturesbas refief
Bourdelle, Plerre Man Taming Wiid Horse 1936 Centennial Bullding sculpture-bas refief
Sourdelle, Plarre Pylon wllsl;‘::am gnd 1936 Centennial Bullding scufpture-bas relief
Bourdelle, Plerre | FYIO" “";:;:"‘“ wand | 1oa Centennial Bullding sculpture-bas reflef
Bourdelle, Plerre Speed 1936 Centennial Bullding sculpture-bas relief
Bourdelle, Plarre Streamline 1936 Centennial Building sculpture-bas relief
Carpenter James Light Vel 2013 Cotton Bowl sculpture-stainless stael
Chandler, Clyde Giltner The Gulf Stream 1916 €ast of Music Hall sculpture-bronze
Clampaglia, Cario  |Aeroplane Transportation 1936 Centennial Building musal
Automoblile
Clampaglia, Caslo Teansciiesation 1936 Centennial Buliding mural
Clampaglia, Carlo Fecundity 1936 Food and Fiber Building mural
Ciampaglia, Carlo Future Transportation 1936 Centennial Bullding mural
Clampaghia, Carlo Mation 1936 Centennial Buliding mural
Clampaglia, Carlo Navigatlon 1936 Centennial Buliding mural
Otd Methads of .
Clampaglia, Carlo Tean ation 1938 Cantennial Building mural
Clampaglia, Carlo Pollination of Nature 1936 Food and Fiber Bullding mural
Clampaglia, Carlo Raliroad Transportation 1936 Centeanial Buliding mural
Clampaglla, Carlo Traction 1936 Centennial 8uilding mural
Ciampaglia, Carlo Untitled Lunette Mural 1936 Food and Fiber Building mural
Clampaglia, Carlo Wheat Harvester 1936 Food and Fiber Building mural
Coppinl, Pompeo Luigi | Bust of Prosperc Bermardif 1936 West of Hall of State sculpture-bronze
Coppinl, Pompeo Lulgl James W Fannin 1536 Hall of State sculpture-bronze
Coppinl, Pompeo Luigi Mirabeau B Lamar 1936 Hall of State sculpture-bronze
Coppini, Pompeo Lulgi Sam Houston 1936 Hall of State sculpture-branze
Coppinl, Pompeo Lulgl Stephen F Austin 1936 Hall of State sculpture-bronze
Coppini, Pompes Lulgl Thomas J Rusk 1936 Hall of State sculpture-bronze




Exhibit 2.03 (e) - Public Art Work

Cappini, Pompeo Luigl Willilam 8 Teavis 1936 Hall of State sculptuse-bronze
Davidson, George Stenciled Ceiling 1938 Hall of State mural.painting
Cotton and Wheat
ford, Lynn ) 1936 Hall of State seulpture-wood
History of R
ory of Romance
Ford, Lynn 1936 Hal of State sculpture-waod
Allggory
Ly ) Federal Medallion | 1936 Tower Bullding sculpture-bas relief
Elisworth
Garnsey, Jullan .
Ellsworth Federal Medallion 0 1938 Tower Bullding sculpture-bas relief
Garnsey, Jullan Texas History Frieze 15404
P 1836 1936 Tower Building sculpture-bas relief
Gibson, Henrylea | TN s"";,::': — 193 Hall of State sculpture-bas refief
l.e. creative mago 011 Texas Discovery Gardens sculpture-staintess steel and glass
Johanson, Patrida Pterius Multifida 1986 Lagoon sculpture-concrete
Johanson, Patricla Saggitaria Platphylta 1986 Lagoon sculpture-concrete
Josset. Raoul Fountaln Sculpture of Five}

i Fish 1936 [Fair Park : 46K : The Women's Museurn] sculpture
Josset, Raoul France 1936 front of Autamobile Buliding sculpture-concrate
Josset, Raou! Mexico 1936 front of Automohile Bullding sculpture-concrate
losset, Raoul Splrit of the Centennial 1936 Women's Museum sculpture-concrete
lassat, Raoul Tower Eagle 1936 Tower Bullding sculpture-gilded plaster
Josset, Raoul United States 1936 front of Automoblie Building sculpture-concrate

Kilem Berlin Bear 1970 West of Hall of State sculpture-bronze
Lea, Tom Cowboy 1936 Hall of State mural-painting
Lea, Tom Frontier Family 1936 Hall of State mural-painting
Mahoney Jr, James | Allggorical View of South 1936 Hall of State mural-painting
Owen _Texas
Mahoney Jr, Jamas Group of 8 Decorative
Owen Panels 1936 Hall of State mural-painting
Aflegarical Figure of the
Martin, Jose State of Texas 1936 Parry Ava Entrance sculpture-concrete
Martin, Witllam Crystal Chandelier 1979 Music Hall sculpture-glass and metal
Doors Reprasenting the
Miller, Madelyn Symbols of Varlous Arts 1936 Fine Arts Bullding sculpture-bronze
Newton, David Contraito and Tenor 2009 Esplanade sculpture
Newton, David The Texas Waofus 2002 Near Agricultural Building bronze
Niendorff, Arthur Starr 0ld Man 1936 Hall of State mural-painting
Tenas/Commerce




Exhibit 2.03 {e) - Public Art Work

Renier, Joseph Emlie | Great Medallion of Texas 1936 Hall of State sculpture-bas rellef
Savage, Eugene Texas of History 1936 1200 Second Ave murakinterior
Savage, Eugene The State of Texas 1936 1200 Second Ave murakinterior

LI Spaln 1936 front of Centennial Buliding sculpture-concrete
Tenney
Stavans, Uilwence Texas 1838 frant of Centennial Building sculpture-conerete
Tenney
Stevens, Laurence
Tenney The Confederacy 1936 front of Centennial Building sculpturg-concrete
Tauch, Waldine R.L. Thornton 1969 in front of the Ha!t of State sculpture-bronze
Tennant, Allle Victorla Sea Horse Panels 1938 Aquarium sculptura-bas rellef
Tennant, Allie Victorla Tejas Warrior 1936 Hall of State sculpture-bronze
Tennant, Allle Victoria | Untitled, Aquatic Freeze 1936 Aguarium sculpture-bas relief
Tischler, Tom Jumbo 1989 Museum of Natural History sculpture-bronze
East Texas After
Travis, Olin Herman Oll/Sleeping Glants 1936 1200 Second Ava murakinterior
East Texas Befare
Travis, Olin Herman OW/Sleeping Glants 1936 1200 Second Ave mural-interior
Umlauf, Charles Julius The Torch Bearers 1972 Music Hall sculpture-bronze
Unknown, Artist Animal He;:ﬂMedalllnn: 1836 Parry Ave Entrance sculptura-bronze
Unknown, Artist Animal H;:crl‘redamun: 1936 Parry Ave Entrance sculptuse-bronze
Unknown, Artist —— He;::ledatllnn: 1936 Parry Ave Entrance sculpture-bronze
Unknown, Artist e H::dnh:edallom 1936 Parry Ave Entrance sculpture-bronze
Unknown, Artist e enior: 1936 Parry Ave Entrance sculpture-bronze
Sheep
Unknown, Artist Confederacy Medallion 1936 1200 Second Ave mural-fresco
Unknown, Artist Spaln Medallion 1936 1200 Second Ave mural-fresco
Unknown, Artist Statue of Liberty 1950s east side of Hall of State sculpture-copper
Unknown, Artist Texas Medallion 1936 1200 Second Ave mural-fresco
Winblad, Bjorn The Gosslp 1885 Texas Discovery Gardens sculpture-hranze
Buffalo Hunt and Wagon
Winn, James Buchanan Traln Frieze 1936 Esplanade entrance sculpture-bas relief




Exhibit 2.03(f)
Historic Furnishings

See attached.



Exhibit 2.03 {f) Historic Furnishings

Hall of State Inventory of Hisloric Furniture, Fixlures, Objects:

' State of Texas Current !Not
| OCA ID# D Description Location (13
1| 1936.124.1 |Bronzelamp ~ |Great Hall Storage o B
2| 1936.124.2 303-80863 IBronze Lamp ]great Hall Storage | o _
3| 1936.124.3 | 303-8066 _|Bronze Lamp |Great Hall Storage | ]
4| 1936.124.4 | 303-8065 _|Bronze Lamp reat Hall Storage | |
Flag Pole Standard and Bronze B i
5| 1936.144.1 Flagpoles Great Hall Storage |
[Flag Pole Standard and Bronze '
6| 1936.144.2 | Flagpoles Great Hall Storage ,
7] 1936.146.1 Gilded Planter Great Hall Protected inplace |
8 | 1936.146.2 |Gilded Planter |Great Hall Protected in place
9| 1936.147.1 |Limestone Um |Great Hall Protected in place
10| 1936.147.2 [Limestone Um [Great Hall rotected in place
11] 1936.148.1 303-2761 [Great Hall Throne / Chair Great Hall Storage |
12| 1936.148.2 303-2762 [Great Hall Throne / Chair Great Hall Storage ;
13| 1936.148.3 | 303-2756  |Great Hall Throne / Chair Great Hall Storage |
14| 1936.148.4 303-2757 __|Great Hall Throne / Chalr Great Hall Storage N
15[ 1936.148.5 303-2760 _ |Great Hall Throne / Chair Great Hall Storage L |
16| 1936.148.6 | 303-2759 _ [Great Hall Throne / Chair [Great Hall Storage |
17| 1936.148.7 | 303-2755 |Great Hall Throne / Chair |Great Hall Storage
18| 1936.148.8 303-2758  [Great Hall Throne / Chair |Great Hall Storage o i
19| 19386.150.1 Standard Lamp |Great Hall Storage - |
20| 1936.150.2 Standard Lamp Great Hall Storage |
21} 1936.151.1 Console with Two Table Lanterns |Great Hall Protected in place f
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22| 1936.151.2 Console with Two Table Lanterns |Great Hall Protected in place ]
23| 1936.217 | 303-2681 _ |Vanity Table |Great Hall Storage !
Foyer Settee/High-Backed Wood f
3‘}_1__19_36.218.1 303-2811 _ [Benches, Leather Upholstered reat Hall Storage N |
Foyer Settee/High-Backed Wood
25| 1936.218.2 303-2806  [Benches, Leather Upholstered Great Hall Storage -
Foyer Settee/High-Backed Wood B
26| 1936.218.3 | 303-2807 [Benches, Leather Upholstered Great Hall Storage _ '
Foyer Settee/High-Backed Wood
27| 1936.2184 | 303-2810 _ [Benches, Leather Upholstered  |Great Hall Storage B
28| 1936.220 | 303-3207 |Vanity Stool Great Hall Storage B '_‘4
29| 1936.225.1 iAsh Stand Great Hall Storage i
] {
30| 1936.225.2 Ash Stand (Great Hall Storage |
i
31| 1936.225.3 Ash Stand lGreat Hall Storage _4
32| 1936.225.4 Ash Stand Great Hall Storage . ]
33| 1936.227.1 [Console/Bronze Pedestals Great Hall Storage - ]
34| 1936.227.2 [Console/Bronze Pedestals Great Hall Storage ] ]
35| 1936.227.3 [Console/Bronze Pedestals |Great Hall Storage ]
36| 1936.227.4 [Console/Bronze Pedestals |Great Hall Storage ;
37| 1936.228.1 | 303-2804 |Flagpole StandMWood |Great Hall Storage ]
38 1936.228.2 IFlagpole Stand/Wood Great Hall Storage 3 ]
39| 1936.230.1 [Black Earthenware Planter Great Hall Storage
40| 1936.230.2 [Black Earthenware Planter Great Hall Storage
41| 1936.238.1 | 303-2890 _[Exhibition Case Type D South Texas Storage l
42| 1936.238.2 303-2905 IExhibitlon Case Type D South Texas Storage 1
43| 1936.239.1 303-2913 _ [Exhibition Case Type E South Texas Storage o
44| 1936.239.2 303-2911 _ |Exhibition Case Type E South Texas Storage _ 1
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45| 1936.239.3 303-2916 ]Exhibitlon Case Type E |East Texas Storage
46| 1936.239.4 | 303-2889 _|Exhibition Case Type E [East Texas Storage
47§ 1936.239.5 303-2806 IExhibition Case Type E IEast Texas Storage
48| 1936.239.6 | 303-2901 [Exhibition Case Type E [East Texas Storage
49)| 1936.239.7 303-2000 _|Exhibition Case Type E [East Texas Storage
50| 1936.239.8 | 303-2896 |Exhibition Case Type E [East Texas Storage
51| 1936._1G | 303-2871 [Exhibition Case Type G ISouth Texas Storage
52| 1936. 2G| 303-2881 _[Exhibition Case Type G South Texas Storage
53] 1936. 3G 303-2878  |Exhibition Case Type G South Texas Storage
54| 1936. 4G 303.2879 ,Exhibition Case Type G South Texas Storage
85| 1936. 5G 303-2866 |Exhibition Case Type G [East Texas Storage
56| 1936. _6G | 303.2869 _[Exhibition Case Type G [East Texas Storage
57| 1936._1H | 303-2897 _|Exhibition Case Type H [South Texas Storage
58| 1936. _2H 303-2007 _ |Exhibition Case Type H South Texas Storage
59| 1936. _3H | 303.2903 [Exhibition Case Type H |South Texas Storage
60| 1936. 1K 303.2891 IExhibition Case Type K South Texas Storage
61 1936. 1J 303-2893 lExhlbItIon Case Type J South Texas Storage
62| 1936. _2J 303.2892 _ |Exhibition Case Type J {South Texas Storage
63| 1936.243.1 | 303-2766 |Upholstered Bench Great Hall Storage
64| 1936.243.2 303-2767 _|Upholstered Bench Great Hall Storage
65| 1936.243.3 303-2764 |Upholstered Bench Great Hall Storage
66] 1036.243.4 303-2768 [Upholstered Bench Great Hall Storage
67; 1936.243.5 303-2773  |Uphoistered Bench Great Hall Storage
68| 1936.243.6 | 303-2770 _|Upholstered Bench Great Hall Storage
69| 1936.243.7 303-2772 _ |Upholstered Bench Great Hall Storage
70| 1936.243.8 303-2771 |Upholstered Bench |Great Hall Storage
71| 1936.243.9 303-2769 lUpholstered Bench IGreat Hall Storage
72| 1936.243.10 | 303-2763 ]U pholstered Bench Great Hall Storage
73] 1936.243.11 | 303-2765 _|Upholstered Bench __|Great Hall Storage
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74| 1936.245.1 303-2776 __|Stool / Wood Bench Great Hall Storage 3 ‘,
75| 1936.245.2 | 303-2775 [Stool / Wood Bench Great Hall Storage _ ‘I
76] 1936.245.6 | 303-2784 [Stool/ Wood Bench Great Hall Storage —
77) 1936.245.7 | 303-2777 _ [Stool / Wood Bench Great Hall Storage |
78| 1936.245.8 | 303-2778 |Stool / Wood Bench |Great Hall Storage !
79| 1936.246 303.2719 _|Large Sideboard Table/Wood Great Hall Storage |
ideboard Table with Omamental ]
1936.247.1 303-2717 __|Chromium Brace/Wood Great Hall Storage | ]
Sideboard Table with Ornamental ' ‘
1936.247.2 303-2720 [Chromium Brace/Wood |Great Hall Storage N
Sideboard Table with Omamental |
82| 1936.247.3 303-718 __ |Chromium Brace/Wood Great Hall Storage :
83| 1938.248.1 303-2672  [1-Drawer Wood Desk |Great Hall Storage B |
84| 1936.248.2 | 303-2671 _|1-Drawer Wood Desk Great Hall Storage !
85| 1936.248.3 | 303-2673 |1-Drawer Wood Desk Great Hall Storage ’
86] 1936.249.1 303-2662 _ |2-Drawer Wood Desk Great Hall Storage 1
87] 1936.249.2 | 303-2660 [2-Drawer Wood Desk Great Hall Storage }
88| 1936.249.3 | 303-2668  [2-Drawer Wood Desk Great Hall Storage |
89| 1936.249.4 | 303-2659 |2-Drawer Wood Desk |Great Hall Storage
90} 1936.249.5 | 303-26656 |2-Drawer Wood Desk |Great Hall Storage | i
91| 1936.249.6 | 303-2670 |2-Drawer Wood Desk [Great Hall Storage | |
02| 1936.249.7 | 303-2666__[2-Drawer Wood Desk Great Hall Storage | |
93| 1936.249.8 303-2664 [2-Drawer Wood Desk Great Hall Storage 1
94| 1936.249.9 303-2663 [2-Drawer Wood Desk TGreat Hall Storage
= 1 acrylic exhibit case top (two | |
95 lothers placed on restored bases) IEast Texas Storage _'
96 1 |Cast Iron Safe [Basement Protected inplace
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Additional items S R
- item B Description Location l 'Notes ]
i . 1
Found, not part of original |
1 4233 New wood podium Great Hall Storage survey ,!
Found, not part of original |
2| CaseGlass 1-15 |15 pieces of glass for exhibit cases South Texas Storage survey ‘,
Found, not part of original |
3| Case Glass Frame [1 frame only, no glass South Texas Storage | survey j
Historic Elements |3 small light fixtures with glass reflector ' f
4| Small Fixtures 1-3 _jlocated on level FR Great Hall Storage B
| Historic Elements {25 large fixtures & frames with glass !
5| Large Fixtures 1-25 |reflectors located above colonnade North Texas Storage _ ,
6 #19 of 25 ontains 4 frames only | North Texas Storage ;
7 #20 of 25 contains fixture with broken reflector North Texas Storage o i
8 #21 of 25 contains fixture with broken reflector North Texas Storage = _i
3 boxes with lamps, fixture parts & broken Found, not part of original
Historic Elements {shards of reflector glass located above North Texas Storage survey
9 Boxes 1-3 colonnade o
Historic Element (1 light fixture for 15 lamps 12’ in length Found, not part of original
10 #26 [located above colonnade North Texas Storage survey
Glass 7 glass exhibit case tops for exhibit cases Found, not part of original
11 Tops undergoing restoration _| East Texas Storage survey L
[ ! Not part of original survey,
13 1936.121.1 Ptant Stand Hall of Heroes |protect in place
Not part of original survey,
14 1936.121.2 Plant Stand Hall of Heroes protect in place
Not part of original survey,
15 1936.121.3 Plant Stand Hall of Heroes rotect in place
Not part of original survey,
16 1936,121.4 ___|Plant Stand Hall of Heroes tect in place
_ I Found, not part of original
(17, 1936.229 Floor Stand Hat Rack GreatHallStorage |  survey ]

5
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Removed and stored off site

18 1936.233.1 Side Chair OCA Storage !
Removed and stored off site |
19 1936.233.2 Side Chair OCA Storage |
Removed and stored off site |
20 1936.233.3 Side Chair OCA Storage
Removed and stored off site
21| 19362453  |Wooden Bench OCA Storage |
Removed and stored off site
22 1936.245.4 [Wooden Bench OCA Storage
Removed and stored off site
23 1936.245.5 Wooden Bench OCA Storage a
24 Wood Piano Bench Not Found
25 1936.242  [Lectern (Podium) Not Found
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Tower Bullding
ID! Llocation | Fixed Asset Number | tem Description |
1{Tower Lobby | Couch, Sectional Light Blue with White Lining
2 {Iower Lobby | 5030 (_:__puchm Sgcilor_ual Light Blue with White Lining k
| 3Tower Lobby | 5038 Choir, Oval Blue/Burgundy Leather Antique
4  Tower Lobby 5040 .Chcnr, Oval Blue/Burgundy Leather Anfique ,
5N Jower Lobby 5041 + Chair, Oval Blue/Burgundy Leather Antique |
6 Tower Lobby 5043 J_Chonr, Oval Blue/Burgundy Leather Antique
7 +Tower Lobby ) 5044 Chair, Oval Blue/Burgundy Leather Antique
| 8 Tower Lobby 5045 Cho«r Ovol Blue/Burgundy Leather Antique
i 9__Tower Lobby 5046 'Chair, Oval Blue/Burgundy Leather Antique
10 Tower Lobby | 5047 TLChoir, Oval Blue/Burgundy Leather Antique
11 Tower Lobby 5048 Chair, Oval Blue/Burgundy Leather Antique
12_|_T ower Lobby 5049 IChoir. Oval Blue/Burgundy Leather Antique
13 Tower Lobby S0S1 |Chair, Oval Blue/Burgundy Leather Anfique
14 Tower Lobby 5055 [Table, Round Red Formica with Metal Leg
15 Tower Lobby 5057 +To::ble, Round Red Formica with Metal Leg
lé‘Tower Lobby 5064 Jable with Glass Top Podium Anfique
17 Tower Lobby | 5065 Table with Glass Top Antique
laxTower Lobby 5066 Table with Glass Top Antique
19 fTower Lobby 5067 Table with Glass Top Antique
20 Tower Lobby 5068 +'l'c'l:)le with Glass Top Anfique
ZMgwer Lobby | ,Antique White Chair
22 Tower Lobby | Anfique White Chair |
23 Tower Lobby * Antique White Chair
(24; [Tower Lobby | _Anfique White Chair
25 Tower Lobby ,Anfique White Chair
26 Tower Lobby Anlique White Chair




Exhibit 2.05(a)
Fair Park Contracts

See attached.



EXHIBIT 2.05 (a)
EXISTING FAIR PARK CONTRACTS*

CONTRACT NAME

CONTRACTING PARTY

Concession Contract for Portable Food
And Non-Alcoholic Beverage Stand

Sharon Thomas d/b/a Texas Snow
Cones

Concession Contract for the Automobile
Building at Fair Park (Supplements 1, 2
and 3)

Weiss Enterprises, Inc.

Concession Contract for the Centennial
Building (Supplements land 2)

Fiesta Enterprises, Inc.

Concession Contract for the Cotton
Bowl Stadium (Supplements 1, 2, 3 and
4)

Ed Campbell Concessions Company,
Inc.

Concession Contract for the Fair Park
Coliseum (Supplements 1, 2 and 3)

Ed Campbell Concessions Company,
Inc.

Concession Contract for the Old Mill
Inn Restaurant (Supplements 1 and 2)

Ed Campbell Concessions Company,
Inc.

Concessions Contract for Crowd
Management

Platinum Event Services, Inc.

Concessions Contract for Parking
Services

Ace Parking Management, Inc.

DSM Parking Agreement

DSM Management Group, Inc.

Land Lease Agreement for the
Continental Daughters of American
Revolution (DAR) House (Supplement
No. 1)

Building Committee of the Jane
Douglas Chapter, Daughters of the
American Revolution

Lease Agreement for the Dallas
Summer Musical

DSM Management Group, Inc.

Lease and Use Agreement for Gexa
Energy Pavilion ( 1989 Amendment and
Second Amendment)

Live Nation Worldwide Inc.

License Agreement for Storage with the
American National Red Cross

American National Red Cross

Management Agreement with the
Friends of Fair Park (First Amendment-
bicycle rental program) and Second
Amendment

Friends of Fair Park, Inc.

Management Agreement with the Texas

Texas Discovery Gardens




CONTRACT NAME

CONTRACTING PARTY

Discovery Gardens (Supplement No. 1)

Management Contract for the Dallas
Museum of Natural History
(Supplement Nos. | and 2)

Perot Museum of Nature and Science
(formerly known as Dallas Museum of
Natural History)

Management Contract for the Hall of
State (First and Second Amendments
and Supplemental Agreement No. 1)

Dallas Historical Society

Management Contract for the Museum
of African-American Life and Culture
(Supplement Agreement No. 1)

Museum of African-American Life and
Culture

Use Agreement for the Band Shell

Dallas Wind Symphony, Inc.

Telecommunications Radio Tower T-Mobile West LLC

Lease Agreement

Telecommunication Radio Tower Lease | New Cingular Wireless PCS, LLC
Agreement

Telecommunication Radio Tower Lease | Dallas MTA, L.P. dba Verizon Wireless
Agreement

AT&T Equipment Lease (Tower
Building)

Southwestern Bell Telephone Company

Cotton Bowl! Stadium Agreement (First
and Second Amendments)

State Fair of Texas, the Board of
Regents of the University of Oklahoma,
the Board of Regents of the University
of Texas

Heart of Dallas Agreement

The HOFD d/b/a The Heart of Dallas

*Supplements and Amendments are listed in the parenthesis

This exhibit may not be an exhaustive list of all contracts as there may be other
contracts/licenses/leases that are less than one year entered into by the City prior to the effective
date of the Agreement that will also be subject to assignment,




Exhibit 2.05(d)
Athletic Events

See attached.



EXHIBIT 2.05 (D)
ATHLETIC EVENTS

Red River Showdown - $1,000,000 {$500,000 to each team)
Annual Big 12 Conference Game between University of Texas and Oklahoma University held during the
State Fair of Texas

State Fair Classic - $150,000 ($75,000 to each team)
Annual rivalry game between Grambling State University and Prairie View A&M held during the State
Fair of Texas

Zaxby's Heart of Dallas Bowl - $400,000
NCAA Bowl Game between a to be determined Big 10 Conference and Conference USA team played at
Cotton Bowl Stadium in December.



Exhibit 2.05(f)
Assignment of State Fair of Texas Contract

See attached.



Exhibit 2.05(g)
Texas Department of Transportation Contract for Parry Avenue Parking Lot

See attached.
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Feoruary 9, 1990

CCNTACT

Conceol 197-})
Highway SH 352
Dallas Countcy

Me. Sam Wilson, P.E.

Assistant Diractor of Transportation
City of Dallas

Cicy Hall <
Dallas, Texas 75201 %

Dear Mr. Wilson:

Please find accached a complacely executed Mulciple Use Agreemant for use as a

parking facility for the block boundad by 1st Ave., 2nd Ave., Ash Lane and
Parry Avenue.

Please provide Mr. Connia Joues, Maincenance Superintendent 2 copy of your erafiic
handling plans for work that affects highway traffic and contact Mr. Jooes at
least two days prior to starting work at phone numbar 225-2326.

Attachment
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City Councii Resclution Mo, 3924
NULTIFLE USE AGREEMENT

THE STATE OF TEXAS

COLHTY OF DALLAS

THIS AGREEMENT made this Sth day of February 1930, by and betveen zhe State
Depactaent of Highvays and Public Tzansportation, herelnatter referzed to as
"Stata®, party of the flrst pacrt, and the Clty of Dallas, a municipal
corporation, herelnafter called the “City®, pacty of the second pact.

WITHESSETK

VHERELS, the City has requested the Staqﬁ to permit the constryctlon,
naintenance and opecation of public off;streat patking facilities on the 5H
382 :tht of vay betveen Pirst Avenue, Second Avanus, Ash Lane and Party
Avenue as shovn on tha location aap sarked Exhlbit NHo. 1 and as detailed on
plans pazked Exhiblt Ho. 2, and both made a pact hereof: and

YHERBAS, the State has indicated its williagness to approve the astablishaent
ot such facilitles and other uses conditloned that the Clty vill enter iato
agreenments with the State for the purpose of determining the zespective
cesponsibilities of the City and State vith zefarence thereto, and condltioned
that such uses are in the public imtezest and vill not dasage the highvay
facilitles, impalr safety, lupede matatenance or in any vay restrict the

operation of the highvay faclility, all as detezalned from enginsezing and
tzafflc lavestligations conducted by the State.

AGREEMEN?

NOV, THERBPORE, in consideration of the premises and of the mutuzl covenants
and agzeemants of the pazties hexeto to be by thea respectivaly kept and
perforsed as harelnafter set forth, it 1s agreed as follovs!

1. The paztles hezeto vill prapaze or provide for the construction plans
for the facllity, and vill provide tor the censtructlon verk as requited
by said plans. 9a}d plans shall include the desliga of the accass
control, necessacy horisental and vertital clessances fros highvay
atzuctures, adequate landscaps treataeat, and general layout: and the

- plans shall also dellneate and define the congtruction responsibillitles
of both parties hezeto and vhen appzoved shall be attached to the
agreesent and made a part thereo! in all raspects. Any Butuze revisions
or additions of permanent laprovasents shall be mads after priox
approval of the State.

oz inspectl urpeses; and
other actjivitie ed for suvch ¢

prohiblited.
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ingress and eqrass shali be alloved a% all tiaes to sech Eacility fac
State Eorces and aquipment vhen highvay zaintenance opezatlons age
necessary, and Isr insgection purposas; iand chon fequest, ail pactking ot
other activitias for perlods zequiced Zor such ogferations vill be
stohldited.

Parking requiations shall be established limiting parcing to single unit
motor vehicies of size and capacity no greater than presccided for 1 172
ton tzucks, such vehlcies to confore in size and use %o governing lavs,

aegulations shall te established prohibiting the patrking of vehicles
transporting inilaamable ar explosive loads and prohibiting use of ares
in any aanner Eor peddling, advertlsing, ot other purposes aot in
keeping vith the objective of 2 publie facility. The ezection of slgns
other than those required for proper usage of the area vill ba
prohibited. All signs shall be approved by the State.

Maintenanca and operation of the Eacility shall’be entirely the
cesponsibility of the City. Such tesponsiblility shall not be
transfecred, assigned or conveyed to a third pacrty vithout approval of
the state. Further, such responsibillity shall {nclude picking up tzash,
aoving, and othervise keeping the facility in a clean and sanitary °
condition, and susvelllance hy police patrol to sliminate the possible
creation of nulsance or hazard to the public, HKazardous or unzeasonably
objectionadle smoka, fusmes, vapor or odors shall not be peraitted to
rise above the grade llne of the hlghvay, nor shall the facllity subject
the highvay to hizatdous oz unreasonably objectlonable dzlpping,
deoppings, or discharge of any kind, Including rain or snav.

Any fees levied for use of the facilitfes in the azea shall be nosinal
and no more than aze sufticlent to defray the cost of constructlon,
saintenance and opezation therepf, and shall be subject to State

approval == _

R e =" . b4
This mieﬁ*xessly pade subject to“the rights herein granted to
both pacbles to minate this agrseaent upan notice, a&pd upon the
exezcise Of anysmuch £lght by either party, all obligations hereia to
aake 1lsprovemeghy to sald facility shall imsedlately cease and
tezainate. —

All structuzes located or constructed vithln the azqy covézed by the

aguelent shall be flceproof. The stozage-of“Enflamdadle materials or
50

hez opepations deemed to ba a potential .Lige hazard shall be subjact

~

= -z-@ - I2 in_the sole judgement of the State 1t is found at any future tias
T = _ haimbzallic conditions have so changed that the sxlstence ot use of the

faclIity ts-4apeding naintenancs, damaging the hlghvay facllity,

* {apaizing safgty, or that the facllity ls not baing-properly operated,

that 1t constitutes a nulsance, or 1€ for any ‘other reason Lt 1§ the
State's .Judgbmeant that such facility Ls not {n the publlic interest, thls
agreesent under vhich the facility vas comstrzucted may ba: (1) oodified

are~

2 2 .
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{t corrective azasures acceptable to Hoth Jaztles can se applied to
atialnate the oblectlionadis Features i the fasil:izy, z¢ (2) tacainated
and the use nof the ac23 a5 proposed herela 1tscantinue?,

ASter the .ficst year of opelations, upoh vritien matlii.cat.on dy either
party heresto that such Zfacility shall be 4iscontinued, sazh party shail,
vithain thicty ()0) days, cleas che acea of 3!l facilities that vere {ts
constreccion responsidility under this agreament, as necessazy to
testore the i1rea to 3 conditlon satisfactory to the State.

It is understood that this agreemeat In ne vay =o0difles oz supezcedes

the tacas and provisions of any axisting agrasaents betveen the pacties
heretas.

The City shall, insofar as it is legally permitted and subject to such
linitations, {ndemnify the States aqalnst any and all dasages and clales
for dasages, including those resulting froa injury to or death of
parsons or for loss of or damage ta propezty, acrising out of, Lacident
to or In any manner connacted vith its construction, saintanance ot
operation of the facility, vhich indemnlfication shall extend to and
taclude any and all court costs, attorney's fees and axpenses related to
or connected vith any claias or suits for dasages and shall, iE .
requested in vziting by the State to do so, assist the State vith ox
telieve the State from defending any sult brought agalast it. Nelther
party hereto lntends to vaive, relinquish, limlt or condition its zight
to avoid any such llabllity by clalsing its governmental Lamunity.

When notified by the State to do so, the other party hezeto shall
proaptly pay the State foz the full cost of zepalring any daadqes to the
highway facility vhich say zesult from its coastruction, saintenance ot
operation of ths facility, or its duly authorized agents ot eaployees,
and shall propptly teimburse the Jtate for cost of construction and/ot
repair vork made necessaty by reason of such dasages.

Nothing la this agreement shall be construed as creating any liability
{n faver of any thixd pazty or parties agalnst eithet of the pacties
hezete nox shall it ever be construed as zellaving any thled tlzty or
parties to the partles hersto, but the other party hezeto shall becoae
fully subrogated to the State and shall be entitlad to saintaln an
action over and against third party or pacties legally liable for having
caused It to pay or disburse any suam of money herrundez.

The City shall provide necassaty safeguards to protect the pudbllc on
State salntained highvays including adequate lnsucanca for paysent of
any damages vhich aight result duging the construction of the Lacility
occupying such alrspace or thersaftet, and to save the State harpless
Ezom dasages, to the extent of sald lnsurance coverage and lnsofazr as it
can legally do so.

It §is to be understocd that the State by execution of this a reengnt
does not lapalr ot rellnquish the State's cight to use such land for
right of vay purposes vhen it is tequired for the constzuction ot

3



reconstructlon of the izaftic facillty for vhich 1t vas acquired, nor
shall use of che land undes such agseesent ever be Cons=zrued as

atand:noent By he Staza 9f such land acquirad fot highvay pucpases.

15,  IZ the facility is located on the Federal-a:id highvay systea,
ATTACHNENT A®, valch states additional requitenents as set facth in the
Federal Bighvay Adainistzation's Federai-Ald Highvay Progzam Manual,
shall be attached to and become a jart of thls agreement.

The City, Eoz Itself, its pecsonal reprasentatives, successors and intecests
and assiqgns, as part of the considetation hereof, does hezeby covenant and
agzee a5 3 covenant running vith the land that: (1) no pecsons, on the ground
of race, color, or national origqin shall be excluded froa patticipation in, de
denied the baneflits or, oc be othecvise subjacted to diseriamination in the use
of sald facllity; (2) that in the constructlon of any laproveaments on, over or
under such land the furnishing of servlces thereon, no persan on the ground of
race, color, or national origlin shall be excluded from participation In,
denled the beneflts of, or othervise be subjected to discrisinatlon; (3) that
the City shall use the premises in compliance vith all other requirements
laposed by or pursuant to Title {9, Code of Pederal Regulations, Department of
Teansportation, Subtitle A, Offlce of the Secretary, Part 21, Non-
discriaination ln Federally-assisted programs of the Depacrtaent of
Transportation-Elfectuatlion of Title Vi of the Civil Rights Act af 1964, and
as sald Requlations may be amanded.

That {f in the event of any breach of the above non-diseriainatlon covenants,
the State shall hava the cight to terainate the lease and re-enter and

repossess saild land and the facilities theceon, and hold tha same as if said
lease had never been aade or issuyed.
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IN VITHESS VHEREOF, the partles have hezeunt

o aifixed their slgnatsre, the
City of Dallas on the a5 day of s ; . afo. 19
and the state on the __5th _  day of F r » 8.0, 190

CITY OF DALLAS STATE OF TEXAS

Certified as belng executed
for the purpose and elfect of
activating and/or Carrying out
the orders, established
policies, ot vork prograas,
herstofocre appcoved by the
State Highvay and Pubdlic
Transportation Cosaiasion
e &y . J,’d under the autherity of
APPROVED AS 70 FORK: Hinute Order 82313,
ANALBSLIE MUNCY, City Attorney 7

By! J‘ "ca

ef tngineer, Haintenpnce
and Operations Division

istant Clty/Attorney

APPROVAL- RECOMMENDED :

By: ‘ A
AsrChiet ineez ofsfiighvay

Design
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-F1ELD NOTES DESCRIBING PROPOSZD FAIR PARK PARKING AREA IN BLOCK 11/812,-

BEING part of Loes ), 2, 3, 4, 5, 6, T, &, 3, 12, 13, 14, 1S, 16, 17, 18, 19 and
20 1n 3lock 11 of Zxposition Pack Aeditian, an addition to the Cicy of Dallas
accotding to the Ap of plat taereof filed July 30, 1399 and tecotdad 1n Volume 106,
Page 101, Deed Records, pallas County, Texas and seing pare of Loes 1, 2, 3, 4, 5,

6, 7, 8, 9, 12, 13, 4, 15, 16, 17, 13, 19 and 20 in glock 11/813, official City

nunoecs and being part of the land conveyed to tna Staze of Texas Dy fiva (3) daeds
as fallowag

i, 3y Allright Moterparx, Incorporated by Quitelaim Deed dated wdaly 1, 137% and

cecotded in Volune 75182, pPage 0271 of said Daed Records,

' 8y Fait Pack Investnaent Cempany by peed dated July 2, 1973 and recocded in
Volume 75152, Page 0259 cof said Deed Records,

3. By Hidcicy Realty Company by deed dated June 19, 1975 and recorded in Volume
715182, Page 0743 of.s3ald Deed Racocds,

4. By Paic Park Investment Company by deed dated July 2, 1975 and rececded in
Voluma 75192, Page 0263 of said peed Records, .

S,

B8y Faif Pack Investment Company by deed datad July 2, 1975 and recordad in
Volume 75152, Page 0257 of said Deed Recocds.

and being mote pacticylazly desccibed in two {2) tracts as follows:
IRACT HO. 1

COMMENCING at the intersection of the eastetly line of Ash Lane (350 feet vide)
vith the northerly line of Second Avenue {vaciable wideh), said fntefcection being
the original southwest cocner of gaid Lot 20, Block 11/812,

TRENCE 4in a noctdetly ditection along said sasterly line of Ash Laas, sane belng
the vestetly line of said Lot 20 as conveyed to the State of Texas by said deed
recotded in Volume 735182, Page 0267 of said Deed Records, a distance of 10.00 feat
to the POINT OF BEGINNING of the herein described Tract 1;

THENCE continuing ia a nostherly dicection along said eastecly line of Ash Lane,

same deing said wéskegly line of Lot 20, a distance of 130,00 feet to the nocthwest
corne: of said Lotiahy

TEENCE deflect cight 50°00°28° and in an eastetly direction along the nogthecly
dine of Lots 20, 19, 18, 17, 16, 1S, 14, 13 and 12 (ism said mlock) as conveyed to
the gtate of Tezas by said daed recorded in Volume 751527, Pege 0267 of said Deed
Records, said noctherly line being the southerly line of a 18 feet vide cagt - vest

alley in said Blosk and as dedicated by said Exposition Park Addition, a distance of
426,83 Leot; -

-

THENCE {n a southerly direction bearing to the right along a curve which (s 10.00
feaet, radial distance, vesterly ftom and concentric with the westecly back of cutd
line of a proposed tratfic lane, said curve having a radius of 150.00 fest, 2
centtal angle of 3°28'19° and & long chord of 11.51 feet which deflecta cight
64°13'35" fcom the last described course, an acc distance of 11.31 feat to a point

0
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- CONTINUATION OFf RIELD HOTZS DESCRIBING ZROPOSED PAIR. PARK PARKING AREA IN
117812, PAGE THO. aLock

of cempound curvatcure;

TEENCE in a Ssouchefly and southwesterly dicection odeating tos tha cight along a
curve wWwhien {5 10.00 feer, cadial discance, wvesterly from and concentfie wvikh the
vestecly vack of cucd line of said pcaposed traffic lane, said cucve naving a cadiss
of 65.30 feet, a canctal angle of J2°45'16" and a long chord of 36.66 feet vaien

deflaces right 13°06'S3% from the long chord of the last desccibed cutve, an sce
discance of 37,17 feer;

THENCE deflect right 14°22'dd* from the long cnacd of tne lasc desecided cucve and
in a soutnvesterly direction along a line 10.00 feex, pecpendicular distance,

notthvestecrly from and parallel wita the nortawescecly back of cutb line of said
proposed tcaffic lane, a distance of 47.94 feec;

THENCEZ in a southwastecrly and westerly direction, bearing to the gighe along a
cucve vhich {3 10.00 fest, :"adial- distance, nocthwastarly from and concentfic with
the northvesterly back of curd line of said proposed tragfic lane, said cucve having
a radius of 40.00 feet, a central angle of 44°22'28° and 4 long chocd of 30.21 feet

whicn deflects cighe 22°11°14" f£rom the last Jdaescribed cousse, an acec discance of
30.98 £00t:

THENCE deflect right 39°03'2S" from tha long chord of the last described cuéve and
in a vesterly dicection along a line which {s 10.00 feet, petpendicular discance,
northerly froam and pacallel with caid nottherly line of Sacond Avenua, same be{ng
the ociginal southerly line of said Lots 12, 13, 14, 15, 16, 17, 18, 19 and 20 (in
said Block 11/812) as conveyed te the State of Texas by said deed racorded in Volume
75152, Page 0267 of said Deed Racords, a diastance of 413,356 feet to the POINT OF

BEGINNING of the hecein described Tract 1 and containing approximately 51,766 squace
feet or 1,188 acres of land.

ZRACT RO, 3

COMMENCING at the intersection of the scutherly line of rirst Avenus (G0 feet wide
at this point) with the easterly line of Ash Lane (S0 feet wide), said intersection
being the original nozth or nogthwesterly cornes of saild Lot L ({n said Block
11/812) as conveyed tc the State of Texas by sald daeds recotded in Velume 75152,
Bage 0271 and Volume.78153, Page 0259 of said Deed Recocds;

THENCB in & uucnt.ily dicection along said eastecly line of Ash Lane, same being
the westaely line of said Lot 1, a distdnce of 0.68 feet to the POINKT OP BEGINNING
af the herein dascribed Tract 2; '§ )

TEENCE deflect left 04°38'58" from sald easterly line of Ash Lane and in an
easeerly direction along a line 10.00 feet, perpendicular distance, Southwestecly

€rom and parallel with cthae existing southwesterly cutd line of picst Avenue; a
distance of 176.09 faeet;

THEHCE in an e<adterly and southeasterly directica beacing to tne right along a
cutve (which is 10.00 feet (Cadial digtance] mote of luss, souchwesterly Ecom and
concenteic vith said aexisting eurb line which crosses said Lots 4, 3, & and 7)
having a radius of 507,68 feet, & central angle of 18°4B'06* and a long chord of

A#,
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. CONTINUATION .OF PIELD._NOTES DESCRIBING .PROEOSED . PAIR PARK PARKING AREA IN ALOCK
11/812. PAGB THREE.

165,35 feet whicn deflecta cignt 9°24'04°

from the las: desccibed coucrse, an arce
discance of 166.60 (eacy

THENCE Ln a scuckeastezly,and southecly dicection beating to the Eight along a

curve (wnicn is 10.00 feec cadial distance, southwestecly and westerly from and

concentcic with the souchwesterly and westacly curd line of a proposed traffic lane

which crosses said Lots 7, 8 and 9) having a zadius of 190.00 fees, 3 cencral angle

of 33°08'S7* and a long chocd of 108.40 feet vhich deflects cighe 25°58'30° fcom tne
§\ long chotd of the last desccibed curve, an atc distance of 109.93 Seet;

TEENCE daflect cight 139°16'Sl* from the long chord of tha last desccibad curve
and in a westerly dizection along the Southetly line of saic tots 9, 8, 7, 6, S, 4,
3, 2, and | in said plock 117812 and as conveyad to the State of Texas by 8a4id deeds
recotded in Volume 75132, Paga 0271 and Volume 78152, Page 0259 and Voluma 75132,
Page 0743 and Volume 73152, Page 0263 of said Dead Records, said southerly 1ine

being the noctherly line of said 13 feat vide east - west alley in sald Block, a
discance of 417.86 feet; { -

THENCE deflect rignt 89°59'32" and in & noctherly direction along said eastarly
line of Ash tane, same being the westerly line of said Lot 1, a distance of 129,32
feet ta the POINT OP BEGINNING of the herein desctibed Tcact 1 and eontaining
apptorimately 40,195 squace feet or 0.923 accas of land,

RAH.
nLE/wh .
12-19~-89/1197s
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EXRIBIT NO. 3 .
ENVIBONMENTAL CONSIDERATION

It is recommended that the project be considezed a aon-smajor action, and as
such, no Negative Baviroamental Stateaent vill be requiced.
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Agenca item $1: Fair Park Parking improvements

. Resolution autnorizing 4 aultiple use agreement witn tna
State Department of Highways ang Puolic Transportation to
develop a surface parking lot oounaeq by First Avenue,
Second Avenue, Parry Avenue ang Ash Lane for visftors to the
Music nall, African-American Museum ana general Fair Park

events {ncluaing State Fair and Cotton Bawl - ho cast
congiaeration

The following inaividuals acdressed tne council regarding this agenod item:

-= Ted Wright, 5523 Greendrier Dr., representing the Dallas Summer
Musicals, The Dallas upera and the 500, Inc. wWright also spoke on
agenaa item 52 in accorofnce with tne City Council Rules of Procedure,
Sectton 6.3(d)(2).

-- Chuck Kuba, 5523 Greendbrier Or., representing the Dallas Susmer
Musicals, Tne Dallas Upera and the SO0, Ing, Kuba alsd spoke on agenda

1t§? ??z}n aceordance with the City Council Rules of Procqdure, Ssction
6.3{a .

. Councilman Buerger moved approval of tha ftem,
Motion seconced by Councilman Box and unanimously adopted.
After discussion, tne mayor called the vote an the mation:
Voting Aye: Strauss, Evans, Tanay, Palmer, Bartos,
wells, Box, Lipscomb, Miers, Buarger -10
Voting Nay: Ragsdale «1

The mayor declared tne motion adopted.

¢
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WHEREAS, the Department of Transportation zecosaends thac ddditlonal
periphecal facilities be:developed in the vicinity of Palr Pack to
Eacilitate the loss of Music Kall pacrking caused by the constryczion of
the Afrlcan-raerican Museums; and

VHEREAS, this constzuctlon vill help in addressing the parking shortage
both during and after constructlion of the auseus; and

VHEREAS, the State Departaent of Highvays and Public Transpoztation hes
agreed to enter Into a sultiple use agreesent vith the City of pDallas to
peralt the City to develop a surface pazking lot bounded by Pirst
Avenue, Second Avenue, Pazry Avenus and Ash Lans;

Nov, Thezefore, {
8E IT RESOLVED BY THE CITY COUHCIL OP 4&! CITY OF DALLAS:

SECTION 1, That the Clty Marager be and ls heredy avthorlzed to axecute
a sultiple use agreasent vith the State Departaent of Highvays and
Public Teanspoctatian to provide for the developaent of a suzface:

parking lot bounded by Piest Avenue, Second Avenus, Pazzy Aveaue and Ash
Lane.

SBCTION 2. That this resolutlon shall taka effect innediately from and

after 1ts passage In accocdance vith provisions of the Chacter of the
City of Dsllas and it s sccordingly so resolved.

€ct Department of Transportatioa

APPROVED BY
CITY COUNCIL

AUC 9 1989
:

- AT

&y Seemlary

APPR APURQvan.

CITY manasss
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FAIR PARK AREA PARK ING

WHEREAS, the Park and Recreation 3oard recognizes that there exists a
significant shortage of parking within Fair Park: and

WHEREAS, the planned constryction of the African American Museum will
produce an even greater demand for parking; and

WHEREAS, the State of Texas has expressed willingness to permit the
use 2f a 2.7 acre tract for parking, and the Dallas Summer Husicals,

Inc. has expressed willingness to build the parking accommodations on
this 2.7 acre tract: and

HHEREAS, prompt action is mandatory in order to ensure exfsting
program success; Now, Therefore,

BE IT RESOLVED BY THE PARK AND QECREAT ION SOARD AND THE CITY COUNC IL
OF THE TITY OF DALLAS:

SECTION 1. That the Park and Recreation Board be authorized to
negotiate and enter into a contract with Dallas Surmer Musicals, Inc.

to construct permanent parking improvements on a 2.7 acre tract of
land at 3400 Parry Avenue.

SECTION 2: That the Dallas Summer Musicals, Inc. shall be authorized .

to manage the parking facility for the period necessary to recover
their costs.

SECTION 3: That upon the recovery of their costs, the Oallas Summer
Musfcals, Inc. will give all of the subject improvements to the Park

and Recreation Board for its continued use as a Fair Dark parking
facility.

SECTION 4: That the President of the Park and Recreation Board and
the City Manager are authorized to execute the contracts after
approval as to form by the City Attorney.

SECTION 5: That this resolution shall take. effect immediately from
and after {ts passage in accordance with the provisions of the
Charter of the City of Dallas, and it s accordingly so resolved.

*

Approved by the Park

APPROVED BY

d R tion Board

August 3. 1989 , CITY COUNCIL
Geneva L. Huu-t;ead. Secretary AUG 9 1989

Park and Recreation Board

HASTE

City Secretary

APPROVED 4%%%; APPROVED %M— APeROVED =
o HEAD OF o Fance 5‘:-
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City Council Resolution No. 89-2405
Approved: August 9, 1989

STATE OF TEXAS H
)
COUNTY OF DALLAS ]

_WHEREAS, the City of Dallas owns and operates Fair Park, a
multi-use cultural and entertainment facility, which includes a

substantial concert and theatrical facility known as the "Music
Hall®; and

WHEREAS, Dallas Summer Musicals, Inc., is one of the primary
tenants and users of the Music Hall at Fair Park; and

WHEREAS, there is an acute need for additional parkiny
facilitiaes in the vicinity of Fair Park and the Music Hall in order
to provide adequate parking for patrons of Dallas Summer Musicals
productions at the Music Hall, other lessees of the Music Hall, as
well as other events at Fair Park; and

WHEREAS, the City of Dallas has entered into a wmultiple use
agreement with the Texas State Department of Highways and Public
Transportation for the use of a tract of land at 3400 Parry Avenue,
consisting of approximately 2.7 acres, more or less, which tract
is well located and suitable for parking use for events scheduled

at the Music Hall and as a supplement to existing Fair Park parking
facilities; and

WHEREAS, Dallas Summer Musicals, Inc. is willing to construct
permanent parking improvements on said tract and to operate a
parking lot thereon pursuant to the terms and provisions of this
operating agreement, for the mutual benefit of the city, Dallas
Summer Musicals, Inc., other lessees of the Music Hall, patrons of
events at Pair Park generally, and to maintain the Music Hall as
an attractive rental facility; Now Therefore

WITNESSETH
This operating agreement contract, by and between the City of
Dallas, a Texas municipal corporation (hereinafter called "City"),
and Dallas Summer Musicals, Inc., a Texas non-profit corporation
(hereinafter called "DSMI"), shall be as followva:

1
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1.00 PURPQSES AND ORJECTIVES OF AGREEMENT
1.01 Purposss and Objectives:

It is the intent, purpose and objective of the parties hereto
to provide for the development and operation of a Parking Lot
located on a tract of land of approximately 2.7 acres at 3400 Parry
Avenue in the City of Dallas, Texas, which tract of land is owned
by the State of Texas through its State Department of Highways and
Public Transportation. The City of Dallas is authorized to use
this property pursuant to a Multiple Use Agreement by and between
the City of Dallas and State of Texas, a copy of which is attached
hereto as Exhibit "A" and incorporated by reference herein for all
purposes. DSMI intends to construct permanent parking improvements
on said tract at no cost to the City, and to operate said tract as
a commercial parking lot for the mutual benefit of the City, DSMI,
lessees of the Music Hall, and the public until such time as DSMI
has fully recovered the cost of the parking improvements ag
described herein. After the costs described below have been
recovered by DSMI, the parties will negotiate in good faith a
continuation of the operation and maintenance of the Parking Lot
and improvements upon such terms and conditions as may be
acceptable to the City, DSMI, and the Texas State Department of
Highways and Public Transportation. )

1.02 Public Policy:

DSMI recognizes and agrees that, as a matter of public
policy, the operation of a Parking Lot in the vicinity Fair Park
shall be conducted on a nondiscriminatory basis, and that the
parking lot shall be available for use by persons regardless of
race, color, creed, age, sex, handicap, or national origin. In
order to assure that adequate parking is available to DSMI, the
patrons attending events at the Music Hall, and for patrons
attending other events at Fair Park, there is hereby eatablished
a priority usage agreement specifying DSMI as the first priority
user, followed by ather lessees of the Music Hall, followed by any
event at Fair Park. This covenant establishing priority usage
shall survive the termination of this Agreement. DSMI further
agrees to require all subcontractors constructing improvements at
the parking lot or providing parking lot operation services to
employ good faith efforts to achieve the City’s gcnls for hiring
MBE/WBE/DBE firms certified by the cCity’s Office of Minority
Business Enterprises.

1.03 Rates and Charges:

The rates charged for parking at the Parking Lot shall be
within the range of rates charged for parking at similar city
operated facilities in Fair Park.
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1.04 Compliance with Multiple Use Agreement:

DSMI agrees to comply with any applicable terms ang
conditions of the Multiple Use Agreement between the City and the
State of Texas (State Department of Highways and Public

Transportation) relating to the use and management of the Parking
Lot.

2.00 TERM
2.01 Term and Renewals:

The term of this agreement shall be for a period of three (3)
years beginning upon execution hereof. The term will be extended
upon the same terms and conditions for additional periods of gne
(1) year each until DSMI shall have recovered its costs of the
parking lot improvements, such other additional costs actually
incurred by DSMI such as increase in insurance premiums, security
and other directly related reasonable and necessary operating costs
of the parking lot, and ten (10%) percent annually on its
unrecovered construction costs. It is anticipated that DSMI will
recover the foregoing in approximately 3-4 years. In the avent
DSMI does not fully recover its parking lot improvement and
operating costs within the term hereof, including the option years’,
the parties will further extend the term hereof until such time as
all such parking improvement construction and operating costs have
been fully recovered by DSMI. The City agrees that DSMI, the other
lessees of the Music Hall and patrons of events at Fair Park shall
have priority in the foregoing order onm use of the parking lot
during the term of this agreement, any renewals and thereafter for
S0 long as a parking lot is permitted to be operated at the site
by the City pursuant to a Nultiple Use Agreement with the Texas
Department of Highways and Public Transportation. This covenant
shall survive the termination of this Agreement.,

2.02 Approval of SDHPT:

This Agreement is contingent upon approval by the State
Department of Highways and Public Transportation.

3.00 QPERATION BY THIRD-PARTY CONTRACTOR
3.01 7Third Party Contractor:

DSMI may operate the Parking Lot by contract with a third-
party parking lot operator, on a concession basis. Any such third
party operator shall be selected at the discretion of DSMI on an
open and competitive basis, by solicitation of proposals. DSMI
agrees to require any such third-party parking services operator
to use good faith efforts to comply with the City’s MBE and
Affirmative Action Programs as required in 1.02 above.

3
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4.00 BONDS AND INSURANCE
4.01 INSURANCE:

] DSHMI agrees to procure and maintain, during the full term of
this contract and any extensions thereof, the insurance policies

set forth in Exhibit *B," attached heretc and incorporated by
reference herein.

4.02 PBonds:

DSMI agrees to require, as a specific condition of each
contract, that all contractors performing construction of
improvements or operation of the parking lot shall provide
performance and payment bonds, acceptable to the City, to the same
extent and in the same amounts as if such contractors were
performing such work or services directly for City.

4.03 Indemnification:

DSMI agrees to defend, indemnify and hold city, its officers,
agents and enmployees, harmless against any and all claims,
lawsuits, judgments, costs and expenses for personal inj
(including death), property damage or other harm for which recovery
of damages sought that may arise out of any of the terms or
provisions of this contract, or by any other negligent or strictly
liable act or omission of DSMI, its officers, agents, employees or
subcontractors, in the performance of this Contract: except that
the indemnity provided for int his paragraph shall not apply to any
liability resulting from the sole negligence or fault of city, its
officers, agents, employees or separate contractors, and in the
avent of joint and concurring responsibility of the DSMI and the
City, responsibility, if any, shall be apportioned comparatively
in accordance with the law of the State of Texas, without waiving
any governmental immunity available to the City under Texas law and
without waiving any defenses of the parties under Texas law. The
provisions of this paragraph are solely for the benefit of the
parties hereto and not intended to create or grant any rights,
contractual or otherwise, to any other parson or entity.

5.00 INDEPENDENT CONTRACTOR

DSKI’s status shall be that of an Independent Contractor and
not an agent, servant, employee, or representative of city in the
performance of the Services. No term or provision of, or act of

DSMI or City under, this Contract shall be construed as changing
that status.
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6.00 CONSIDERATION

The consideration for this agreement shall be the intent of
DSMI to convey the improvements to the City according to the
foregoing terms and conditions and, the covenant establishing
priority usage agreement described in Paragraph 1.02 above. No
other consideration shall be paid by DSMI to the City.

7.00 COMPLIANCE WITH CORES
7.01 City Code Compliance:

DSMI shall, during the performance of the Work, comply with
all applicable City codes and ordinances, as amended.

7.02 Audit of Books:

City shall have the right to conduct, at its sole expense and
cost, an audit of the parking lot operation, at such reasonable
times and upon reasonable notice as may be agreed by the parties.

8.00 ASSIGNMENT

DSMI shall not sell, assign, transfer or convey this Contract
in whole or in part, without the prior written consent of City’s
Director; and as a condition of such consent, DSMI shall still
repain liable for completion of the Services in the event of
default by the successor contractor or assignee.

9.00 TERMINATION
9.01 JTermination for Convenience:

After the recovery of all DSMI costs and expenses as defined
in Paragraph 2.01 above, City may, at its option and without
prejudice to any other remedy it may be entitled at law or equity,
or elsewhere under this Contract, terminate this Contract, in whole
or in part by giving at least 30 days prior written notice thereof
to DSMI, with the understanding that all operations being
terminated shall cease upon the date specified in such notice.

9.02 Automatic Termination:

This agreement shall terminate automatically, without formal
notice to DSMI, in the event the State of Texas cancels the
Multiple Use Agreement, withdraws consent for the operation of the
Parking Lot, or in any other way causes the performance of this
agreement to be impossible or impractical.
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9.03 Termination for Cause:

In the event DSMI fails to comply with any of the terms and
conditions or this Agreement, and if such default continues for ten
days after receipt by DSMI of notice of such default, city may, at

City’s option, terminate this agreement for cause, without limiting
or otherwvise affecting any other remedies at law.

10.00 NOTICES

Any notice, payment, statement, or demand required or
permitted to be given hereunder by either party to the other may
be effected by persaonal delivery in writing or by mail, postage
prepaid. 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.

1f intended for city, to:

Mildred Cox

Director, Transportation Department

5CS City Hall

1500 Marilla street *
Dallas, Texas 7%201

If intended for Coptractor, to:

Thomas L. Hughes

Producer and Managing Director
Dallas Summer Musicals, Inc.
P.O. Box 26188

Dallas, Texas 75226

11.00 APPLICABLE LAWS
This Contract is entered into subject to the Charter and

ordinances of City, as amended, and all applicable State of Texas
and Federal Laws.

12.00 YVENUE
The obligations of the parties to this contract shall be
performable in Dallas County, Texas, and if legal action is

necessary in connection therewith, exclusive venue shall lie in
Dallas County, Texas.

13.00 GOVERNING LAW

This Contract shall be governed by and construed in
accordance with the laws and court decision of the State of Texas.

6
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14.00 LEGAL CONSTRUCTION

In case any one or more of the provisions contained in this
Contract shall for any reason be held to be invalid, illegal, or
unenforceable in any respect, such invalidity, fllegality, or
unenforceability shall not affect any other provision thereof and
this Contract shall be considered as if such invalid, illegal, or
unenforceable provision had never been contained in this contraect.

15.00 COUNTERPARTS

This Contract may be executed in any number of counterparts,

each of which shall be deemed an original and constitute one and
the same instrument.

16.00 CAPTIONS

The captions to the various clauses of this Contract are for
informational purposes only and shall not alter the substance of
the terms and conditions of this Contract.

17.00 SUCCESSORS AND ASSIGNS

This Contract shall be binding upon and inure te the benefit
of the parties hereto and their respective heirs, executors,
administrators, successors and, except as otherwise provided in
this Contract, their assigns.

18.00 ENTIRE AGREEMENT

This Contract embodies the complete agreement of the parties
hereto, superseding all oral or written previous and contemporary
agreements between the parties relating to matters herein; and
except as othervise provided herein, cannot be modified without
written agreement of the parties.

EXECUTED this /9% day of _ﬁw_&L, 1989, by the
City, duly authorized to execute same by Resolution No. 89-2405,
passed by the city Council on August 9, 1989, and by Dallas Summer
Musicals, Inc., by its duly authorized corporate officers.

Sutimitted to Anmamg
APPROVED AS TO POR&HZ
ANALESLIE MURCY
city attorney

CITY OF DALLAS

By:

sistant C AttoOrney gtant City Manager



892405

ATTEST: PARK AND RECREATION BOARD

s, X Dt f @Y7y

Geneva Huirhead . Graham
Park Board Secratary P ident

A‘I'I'BS‘I‘. DALM7 SUMMER MUSICALS, INC.

By: ”‘whw/ "/ )/ By«

Lynh Moroney " 3. 'RONALD HOROWITZ
Co rate Secretary resident




Exhibit 2.06(a)
Fair Park Technology — Leased Computer Equipment

See attached.



Exhibit 2.06(b)
Fair Park Technology — Leased Telephone Equipment

See attached.



Exhibit 2.06(c)
Fair Park Technology — Other Leased Technology Equipment

See attached.



Fair Park Technology — Other Leased Technology Equipment 2.06 (c)
Service/Software Name Service Type [ Service Déscription Status

Non
(5)Xerox Printers | Hardware / Services Xerox Company Transferable



Exhibit 2.06(e)
Fair Park Technology — Owned Technology Equipment

See attached.



Exhibit 2.06 (e) Fair Park Technology — Owned Technology Equipment

Service/Software Name
{29) Desktop Pc Systems Hardware
{2) Servers Hardware
(9) Laptop Ststems Hardware
(5) None Xerox Printer Hardware
(7) Verizon IPads Hardware
(3) Microsoft Surface Hardware
(2) Verizon Windows Phone Hardware
All Networking Eqgiuipment Hardware
(31, approsimate) CISCO Phone Hardware

Devices

I Setvice Type 1 Service Description IStatus

Dell Pc

HP Server

Laptop Systems
Printer
Verizon Mobile Device
Verizan Mobile Device
Verizon Mobile Device
Switches, Routers, Etc

SISCO Phone Devices

Transferable
Transferable
Transferable
Transferable
Transferable
Transferable
Transferable
Transferable

Transferable



Exhibit 2.06(f)
Fair Park Technology - Technology Services

See attached.



Fair Park Technology - Exhibit 2.06(f)

Servlc_e/s'oft'wa‘ﬂ;% Nainié ] Service Type l

Microsoft Window 7 Enterprise
Edition

Microsoft Office Professional plus
McAfee Anti virus software
Microsoft VISIO

Micrasoft Project

Adobe Creative Suite

Adobe Acrobat Professional
Adobe Illustrator

Windows Active Directory
MICROS Point of Sale System
{Cotton Bowl)

MicroMain

Exchange 365 Email System
Unger Boeck

Gov Delivery ,List serve.org
Lawson(HR and Payroll Managing
system

AMS{ Financial Management
System)

Kronos Workforce management
system

Performance soft

T2 Flex

Mobile Services including Tablets &

Cellphones
Data and voice system

Software

Software
Software
Software

Software
Software
Software
Software
Software

Software

Software

Software
Software
Software

Software

Software

Software

Software
Software
Services

Services

Service Desdription

Microsoft Client Operating System

Office productivity suit{Ms Word, Excel,

Outlook, Access, Publisher)

System Protection and security Software
Microsoft diagram, Flow Chart and mapping

software

Microsoft Project Management software( Client

version)

Graphic and digital imaging Product bundle
Professional Portable Document (PDF) Creator

Adobe Publishing and imaging software

User account and network resource
Management system

Cotton Bowl POS(Point of sales) System.
Contract includes : Windows Server 2008-

Microsoft SQL server 2008

Maintenance Management / Work Order
System ( Requires Microsoft SQL Server)

Employee Performance Management and

Measure
Parking Lot Management System

Verizon mobile services

AT&T

| stous

Non Transferable

Non Transferable
Non Transferable

Non Transferable

Non Transferable
Non Transferable
Non Transferable
Non Transferable

Non Transferable

Non Transferable

Non Transferable

Non Transferable
Non Transferable
Non Transferable

Non Transferable

Non Transferable

Non Transferable

Non Transferable
Non Transferable
Non Transferable

Non Transferable



Exhibit 2.06(h)
Fair Park Technology — Radio Frequencies and Systems

See attached.



Exhibit 3.03
Capital Needs Inventory for Fair Park

See attached.



Fair Park - Capital Needs Inventory

3

N

exterior and interior

A | 8 1 [ I D | E [ F
1 August 25, 2017 - DRAFT |Note: Yellow=Park Dept; White=AECOM assessment; Light Peach=Art Assessment with Owner's Costs added
Priority #4 - Gain
Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
Description Total Estimate
i Must Safety More Visitors S
5 improve Park
ADA Impro nts - Site - Parking, sidewalks, access to
it PTOVEMENtas 3} & $ 1,500,000 | $ 1,500,000
3 |buildings
African American Museum - Resolve water intrusion;
repair interior finishes; flush condenser water system; S 1,790,198 | S 409,468 | S 1,380,730
4 |complete mechanical and electrical repairs
s |Aquarium - Bas Relief Conservation S 18,000 S 18,000
Aquarium Annex - Roof repairs and complete fagade
repairs; replace some interior finishes; replace plumbing
fixtures; upgrade fire alarm system; provide new security 3 633,068 $ 96,428 5 536,640
s |and telecomm systems
Automobile Building - Relocate food service to Esplanade
7 |side $ 1,021,440 S 1,021,440
8 JAutomobile Building - Electrical life safety items $ 250,000} $ 250,000
Automobile Building - Repair roof and canopies; repair
plumbing issues; replace chilled water / condenser pump;
replace condensing units; replace boilers; replace
electrical distribution system; lighting fixtures, and other 3 9,659,520} $ 1,067,690 3 8,591,830
electrical repairs; install security system, repair fire alarm
system and replace PA system; relocation of food service
9
Band Shell - Roof; Mechanical / Electrical; Structure;
10 |Water Infiltration 3 1,303,868 $ 1,303,868
11 |Band Shell - Phase 2 Restoration 8 2,130,000 5 2,130,000
12|Band Shell - Retractable shade system S 1,260,000 S 1,260,000
Centennial Building - Conservation of Exterior Murals and
15 |Medallions $ 160,000 $ 160,000
Centennial Building - Bas relief conservation and E
14 jassociated remedial work 3 Sy 3 AL
Centenial Building - Roof repair; interior, exterior;
s |electrical / mechanical $ 6,422,910 $ 1,094,243 S 5,328,667
Centenial Building - Restoration at east end and relocate
16 {food service to Esplanade side ! _'__?_"_ . _3_1863'000 3 1,863,000 | $ SR
17]{Centenial Building - Fire alarm system S _200,000] $ 200,000
| 18 |Children's Aguarium - Sea water reclaim system S 55,000 $ 55,000
Children's Aquarium - Plumbing, electrical and HVAC
19 |needed repairs 3 300,000 3 500,000 N
20 |Coliseum - Phase 1 renovation $ 4,446,400 S 4,446,400
Coliseum - Water infiltration; flooring; plumbing; electrical
21|/ mechanical; rest rooms $ 5,165,160| $ 410,865 S 4,754,295
22|Consultant studies - Historic lighting master plan S 350,000 S 350,000
Consultant studies - Historic paint analysis (Science Pi,
Band Shell Office, Old Mill Inn, Hall of Religion, Police S 448,000 S 448,000
mounted Maintenance Bldg., and 3 historic gates.
23
24 |Cotton Bowl - Fagade lighting S 1,533,000 S 1,533,000
25 |Cotton Bowl - Plaza Renovation S 3,500,000/ $ 3,500,000
26 ]Cotton Bow! - Replace field lights $ 3,000,000 S 3,000,000
27 |Cotton Bow! - Scoreboard renovation S 6,000,000 S 6,000,000
Cotton Bowi - Water infiltration; roof; HVAC (NoR22);
23 |Heater, Boiler / Chiller / Mechanical / Electrical $ daEl 3 Ul
29 |Court of Honor - Reconstruction $ 5,098,000 $ 5,098,000
30 |Creative Arts Building - Restoration S 6,105,000 S 6,105,000
Creative Arts Building - Exterior wall; plumbing;
31 |[mechanical / electrical; lighting 3 674,993 3 CELTAI ) el
Embarcadero and Creative Arts - Mural conservation $ 2 230.000 $ SR




Fair Park - Capital Needs Inventory

A B [+ D E F
Priority #4 - Gain
Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
Description Total Estimate
ot 2 ol Must Safety More Visitors Customers/
2 Improve Park
Embarcadero - Repair and clearn exterior fagade; replace
condensing units; install security system and complete $ 3,785,418| $§ 335,400 | $ 2,230,000 | $ 1,220,018
minor electrical repairs; repface lamps and ballasts
33
. - - K al
Esplanade' Re?aYlng of sidewalks at Centennial and $ 1,506,000/ $ 800,000 $ 706,000
34 JAutomobile Buildings
Esplanade Centenial and Automobile - Exterior fighting S 1,920,000 S 1,920,000
35
Esplanade - Contralto and Tenor Scuptures - Conservation | $ 4,000 $ 4,000
36
37 |Esplanade Fountain - Pylons and bas relief restoration S 450,000 S 450,000
Esplanade Fountain - Main vault - seal vault so watertight;
replace pumps; replace corroded metal housing on all S 3,141,580| $ 2,303,080 S 838,500
38 lequipment
Esplanade restoration - Phase 2 (light pylons, flagpoles,
pia er rati ( ght py gp $ 1,840,000 $ 1,840,000
39 |benches)
a0 |Esplanade Sculpture - conservation 100,000 S 100,000
- i — | -
Food amfl FIbEl: Bmlc!lng Roof,. replace .extenor 2,371,558 354,965 | § 2,016,593
a1 |condensing units; minor electrical repairs
Food. and Fiber Building - Structural stabiization and $ 1,500,000{ $ 1,500,000 )
| 42frepairs
43|Food and Fiber Building - Exterior Mural Conservation $ 66,000 S 66,000
Food and Fiber Building - Interior Mural - Remove s
] & $ 500,000 $ 500,000
a4 joverpaint and restore
45 |Fountains - Restorations S 1,500,000 $ 1,500,000
46]Grand Avenue - Historic gates restoration $ 733,000 S 733,000
Grand Plaza - Restoration (landscape, concession, sound
2,023,84
pylons, light poles, moving monuments, drinking fountain) 3 LPER.Z > SRR
47
Grand Place - Repair fagade cracks; replace rest room
finishes; replace rest room plumbing fixtures; replace
mechanical equipment; replace switchgear and lighting S 3,228,225 S 3,228,225
panels in fire control room; replace emergency light
a8 |fixtures
Hall of Religion (Business Center) - Repair exterior wall
system and complete interior renovation; replace rooftop | $ 2,106,598 $ 2,106,598
” package units; minor electrical repairs




Fair Park - Capital Needs Inventory

70

A B 3 D E F
Priority #4 - Gain
Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
Description Total Estimat:
gscioy % Must Safety More Visitors Sustomers/,
z Improve Park
Ha‘ll. of State - Art Conservation - Sculptures, Murals and s 550,000 $ 550,000
50| Ceiling
Hall of State - Repair or replace exterior doors and
windows; other architectural interior and exterior repairs;
repair sump pump; other plumbing repairs; address $ 6,418,718 $ 282,295 | S 6,136,423
dehumidification issues; replace heaters and other
51 |mechanical repairs; electrical repairs
I . - S "
Hal. of State Fxte‘rlor wall and plaza restoration; exterior $ 4,124,800| $ 4,124,800
52 |drainage and lighting
Infrastructure improvements : Utilities (storm water, $ 14,030,000| $ 7,000,000 $ 7,030,000
s3 Jwaste water, water and electricaf)
s4 JLagoon - Restoration S 7,892,640 S 7,892,640
Lago‘on'- Sculpture c?nservatlon ("Pterius Multifida" and $ 85,000 s 85,000
ss {Saggitaira Platphylla")
s6 |Landscape enhancement - Parkwide S 2,000,000 S 2,000,000
Magnolia Lounge - Roof replacement; repair fagade;
complete minor interior work; replace heat pumps and S 825,923 $ 825,923
FCUs; replace interior lighting; install security system
57
Maintenance Building {Behind Food and Fiber Building -
Replace concrete slab; replace windows, repair roof;
replace interior finishes; replace shower; replace A/C unit; | $ 4,450,000| $ 445,000 | $ 890,000 | $ 3,115,000
replace electrical and lighting systems interior and replace
sg jexterior lights
so {MLK historic gate - Restoration S 733,000 S 733,000
l\lllluseun'\“of Natural History - Sculpture conservation $ 17,000 s 17,000
s0{("Jumbo")
Museum of Natural History - Renovation of public spaces | $ 2,500,000 S 2,500,000
61 i
Museum of Natural History - Repair windows to prevent
infiltration; repl d
further water infiltration .rep ace water heater a'n sump $ 2,379,943 $ 2,379,043
pump; replace HVAC equipment; clean and repair
52 |equipment; electrical repairs
s3 |Music Hall - Backstage and dressing room renovation $ 150,410 $ 150,410 ]
s4|Music Hall - Elevator modernization S 185,900| $ 185,900
65 |Music Hall - Exterior building lighting S 1,616,160 S 1,616,160
66 |Music Hall - New interior lighting and signage S 148,200.00 S 148,200
Music Hall - Outdoor lighting on building and surrounding $ 231,400.00 S 231,400
67 |areas
s8 |Music Hall - Remodel and expansion of concession $ 81,900 S 81,900
| 69 |Music Hall - Renovate lobby i 293,800 S 293,800
Music Hall - Replace and repair paving around building S 2,002,000( $ 2,002,000

71

Music Hall - Repair interior and exterior architectural
finishes; replace air handling system; repiace condensing
unit; other mechanical repairs; replace electrical system

$ 9,264,028

$ 9,264,028

72

Music Hall - Sculpture conservation ("The Torch Bearers")

S 2,500

S 2,500




Fair Park - Capital Needs Inventory

F

Priority #4 - Galn

101

Figure of the State of Texas")

Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
Description Total Estimate
P 7 t Must Safety More Visitors Sustomers))
2 improve Park
73]Old Mill Inn - ADA Improvements S 390,000] $ 390,000
Old Mill tnn - Roof, electrical system replacement; replace
damaged interior finishes; replace floor drains and new $ 2,022,183 $ 110,403 | $ 1,911,780
74 |A/C unit
Pan American Complex - Arena - Repair interior finishes;
75 [mechnical and electrical repairs 3 S 3 =k s
Parry Ave entrance - Animal Head Medallion conservation
o liBull) $ 7,200 $ 7,200
Pan American Complex - Sheep and Goat - Repair fagade
77}and replace light fixtures 2 1,066,293 $ e 809,153
Pan American Complex - Police Mounted Patrol - Repair
concrete, stucco, doors, columns, ventilation for electrical | $ 650,000| $ 650,000
78 fand elevator rooms
Pan American Complex - Poultry - Exterior restoration,
7s |repair interior doors > 650,000 3 A
Pan American Complex - Poultry Building - Mural
8o |conservation 3 700,000 > 700,000
g81|Pan American Complex - Roof and louver S 390,000 S 390,000
Pan American Complex - Sheep and Goat - Renovation of
g2 |concrete columns and stucco 3 274,000 $ 274,000
83 |Park furnishing and lighting package $ 1,250,000 S 1,250,000
84 |Parking - Lot 5A - Repair and landscape (Cullum) S 800,000 S 800,000
8s |Parking - Lot 6A - Repair and landscape (Cullum) S 800,000 S 800,000
86 |Parking - Lot 12AA - Pave to Pennsylvania S 2,400,000 $ 2,400,000
Parking - Lot 128 (behind Cattle Barns) - Repair and
. ( )= LT $ 797,000 $ 797,000
g7 |landscape )
Parking - Lot 12C (north of Cattle Barns) - Repair and
ss{landscape S 1,225,000 S 1,225,000
Parking - Lot 68 (Cullum near Texas Discovery Garden) -
«ing (e S AT $ 150,000 $ 150,000
89 |Paving and curb repair i
g0 |Parking - Lot 8A (southwest to Gexa) - Paving repair S 150,000 S 150,000
Parking - Lot 9A (between Gexa and Fitzhugh) - Pavi
L AltbetwesniGexaland gt SesvinE RS 100,000 $ 100,000
s1|and curb repair i
Parking - Lot 9B (between Gexa and Fitzhugh) - Pavi
L B ( = gh)- Paving | ¢ 100,000 $ 100,000
s2]|and curb repair _
o3 |Parking - Pave at old Railroad Museum site S 460,000 S 460,000
Parking - Repave and landscape Lot 3A tto W !
St E (nextto Women's' | ¢ 350,000 350,000
94 |Museum)
Parking - Repave and landscape Lot 3C rth of W |
e P (north of Women's | ¢ 555,000 $ 555,000
95 {Museum)
Parking - Repave and landscape Lot 3D (Behind
96 |Centennial Building) 3 iy 3 ST
Parking - Re, and landscape Lot 4B (Behing Aut
LI scap [Eehneite $ 355,000 $ 355,000
o7 |Building)
Parking - Repave Lot 3E {Behind Centennial and Food and
ss |Fiber) _546,000 646,000
99 |Parking - Repave Lot 3EE {Behind Tower Building) S 50,000 S 50,000
Parry Ave entrance - Bas Relief conservation (Buffalo Hunt
100and Wagon Train Frieze) 3 R $ e
Parry Ave entrance - Sculpture co tion ("All ical
arry Ave entrance - Sculptu nservation ("Allegorica s 15,000 $ 15,000




Fair Park - Capital Needs Inventory

127

HVAC, etc.

A B c D E F
Priority #4 - Gain
Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
Description Total Estimate
0 Must Safety More Visitors SR
. Improve Park
102 Parry Ave entrance - Phase 2 restoration S 3,750,000 S 3,750,000
103} Paving - Repave Big Tex Circle area S 155,000 S 155,000
Pa\./in.g - Repave Centennial Building driveway (behind $ 200,000 s 200,000
104 building)
Paving - Repave Constitution Place between Tower and $ 350,000 s 350,000
10sjGrand Place
1os|Paving - Repave Cotton Bowl Circle S 1,150,000 S 1,150,000
Paving - Repave East Grand entrance gate with special $ 814,000 s 814,000
107}pavement
108] Paving - Repave Grand Plaza S 600,000 S 600,000
ing - NW of Auto Building fi
Paving - Repave road of Auto Building from Second $ 200,000 $ 200,000
10sfAve to Esplanade
110|Science Place 1 and IMAX Theater - Alarm panel $ 325,000| $ 325,000
Science Place 1 - provide water-tight envelope; conduct
mold testing; replace plumbing fixtures and wtaer heater;
replace aged mechanical equipement; replace fire alarm; 3 8,434,005 3 8,494,005
public address, security and telecomm equipment
111]
Science Place - IMAX Theater - Replace interior finishes;
duct mold testing;rep! lumbing fixt B
conduct mold te : ing;replace p ing fi .ures sc.ope $ 5,866,705 s 714,123 | $ 5,152,582
floorand roof drains; replace aged mechanical equipment;
provide security, fire alarm and telecomm system
1124
Science Place - Exhibition - Replace roof and interior
finishes; replace elevator; replace plumbing fixt d
inishes; replace elevator; rep p' i g ixtures an s 8,326,305 s 497,510 | § 7,828,795
water heater; replace aged mechanical equipment;
113|replace all electrical systems
114]Science Place 2 - Bomb shelter renovation S 2,350,000 S 2,350,000
Science Place 2 - WRR Studio - Replace portion of leaking
roof; remediate water intrusion; replace damaged
finishes; replace AC units; replace AHU; new security 3 596,733 3 596,733
11s|system and electrical repairs
Science Place 2 - Repair or replace interior and exterior
architectural finishes due to water damage, replace water
1
heaters, replace furnaces; new tele/datasystem and other 3 132,763| 32,763
116]electrical repairs
117]Signage - Interpretation program, Phase 2 S 1,550,000 $ 1,550,000
118Signage - Wayfinding, Phase 2 $ 200,000 S 200,000
119{Swine Building - Restoration S 7,635,000/ $ 3,088,000 | $ 4,547,000 S
Texas Discovery Gardens - Replace A/C units and $ 300,000 $ 300,000
120underground duct work iy
121 Texas Discovery Gardens - Replace irrigation system ) 250,000 S 250,000
- " d "
Texas Discovery Ga.rdens Portland Cement House - Roof $ 400,000 $ 200,000 | $ 200,000
122}and envelope repairs
Texas Discovery Gardens - Minor roof and fagade repairs;
replace cooling tower and AHU; replace exterior lighting; | $ 982,443 S 982,443
123fminor electrical repairs
Texas Discovery Gardens - Extend wroght iron security
124|fence along 2nd Avenue to Grand 3 ey 3 v
- = = f
Texas l?lscovew Garder\s Renovathn of Grand Allee $ 280,000 $ 280,000
1zs|fountain and surrounding concrete sidewalks
Texas Discovery Gardens - Renovation of all other water
features for filtration, masonry, plumbing, electric, etc. 3 224,000 s 224,000
11264 i
Texas Discovery Gardens - Renovation of outside rest
rooms to add hot water, showers, waterless fixtures, S 168,000 S 168,000




Fair Park - Capital Needs Inventory

A B C D E F
Priority #4 - Gain
Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
Description Total Estim.
R i Esmate Must Safety More Visitors Customers/
. Improve Park
Texas Discovery Gardens - Reclamation of Ranger Drive,
converting asphalt to native habitat and water features $ Sy 3 336,000
128§
Texas Discovery Gardens - Installation of new elevator S 200,000 S 200,000
129§
Texas Discovery Gardens - Renovation of Grand Hall to
1zofinclude lighting; A/V; and full service hot kitchen 3 Euliinly 3 300,000
Texas Discovery Gardens - Greenhouse Garden Center -
Repair minor fagade damage; minor mechanical and S 26,553 $ 26,553
131|plumbing repairs; replace light fixtures
i - Scul tion ("Th
Texa’s lzlscovery Gardens - Sculpture conservation ("The $ 4,600 s 4,600
132} Gossip")
;'Tower Building - Bas relief conservation S 115,000 S 115,000
134} Tower Building - Eagle sculpture conservation $ 28,000 $ 28,000
i — - - irs; . bing;
Tower B.uﬂdmg W.ater intrusion repairs; office; plumbing $ 4,649,483 $ 582,758 | § 4,066,725
13sjmechanical / electrical
Tower Building - Exterior building renovation and plaza S 1,500,000 S 1,500,000
137jTower Building - Exterior lighting $ 2,800,000 S 2,800,000
138] Tower Building - Restoration of offices S 250,000 S 250,000
Tower Building - Restoration of rotunda including artwork
Wi I‘ ng S g Wi $ 3[750’000 $ 3,750,000
13gjconservation
140l TOwer Building - Underground drain at food court area S 250,000f $ 250,000
141)Visitors Center - Renovate existing building S 1,680,000 S 1,680,000
142)Washington Ave. historic gate - Restoration S 600,000 S 600,000
Women's Museum - Roof, flooring, replace chillers,
1a3jmechanical / electrical $ 3,123,413 $ 387,108 $ 2,736,305
144/ Women's Museum - Mural and sculpture conservation S 70,000 S 70,000
1as{Woofus Sculpture Conservation S 3,000 $ 3,000
146|
147{ Totals $ 241,548,673 | $ 32,411,907 $ 47,107,077 | $ 93,077,499 | § 68,952,190

148
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Fair Park - Capital Needs Inventory

A B C D E F
Priority #4 - Gain
Priority #1 - | Priority #2 - Cost | Priority #3 - Lose
escripti Total Esti
Description 2 Etimate Must Safety More Visitors Customers/
, Improve Park

50| - S—
1s1jFair Park - Community Park and Long-Term Needs

152} 25-Aug-16

153

154

155 Community Parks at Fair Park

Museum Green with Underground Parking Garage (Option
A) - Remove parking between Cullum, Second Ave., MLK
and Grand (Lot 5A and 6A) and construct underground
parking with park above (425 parking spaces)

156

S 29,999,250

Music Green with Underground Parking Garage {Option A)
157{- rkj fri ri

S 38,932,848

Museum Green (Option B) - (Between Cullum, Second,
Grand and MLK) - Remove Lot 5A and 6A and convert to

issflandscaped area on grade

wn

S 9,918,000

Music Green (Option B) - Remove Lot 4A and convert to
1ss]landscaped area on grade

v

S 12,000,348

160

1611Community Parks - Option A (Underground Parking) $ 68,932,098.00: o
Community Parks - Option B (No Underground Parking) $ 21,918,348.00°

6 0

163 g

164, i

165]Long Term Enhancements

o

Bank of Lights - Reconstruct historic lighting behind the

166}Hall of State

$ 3,800,000

167]Coliseum - Phase 2 renovation

o

$ 15,344,000

Cotton Bowl - Upgrades: Suites N and S end zones;
broadcast cabling; railing / fencing; improvements to
concessions; TV truck locations; storage areas; additional
graphics; painting underside of bowl; POS system

168

S 28,996,800

169 Ford Buiding - Revébnstruction

42,853,000

Hall of Religion (Business Center) - Reconstruction of
170|Missing wing

w1

3,459,300

Livestock Complex - Replace Cattle Barns 1 and 2, and
1711Show Pavilion with new building

$ 21,760,000

Livestock Complex - Replace Horse Barn with new building

172]

s 8,448,000]

173

174] Totals

$ 124,661,100




RESIDENT INSTITUTIONS

EXHIBIT 3.05

“Resident Institutions” are the following facilities listed below:

The Museum of African-American Life and Culture
o African American Museum
Texas Discovery Garden
o Texas Discovery Garden in Fair Park
Hall of State
o Dallas Historical Society
Dallas Museum of Natural History
o Perot Museum of Nature and Science
Music Hall at Fair Park
o Dallas Summer Musical

Foundation and Director may jointly agree to add new Resident institutions throughout the
Term of this Agreement. The new institutions will be treated as the Resident Institutions listed
in this Exhibit.



Exhibit 4.23
Bleacher Lot

See attached.
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Exhibit 4.23
Bleacher Lot



Exhibit 5.03
Insurance

See attached.



Exhibit 6.16
Community Park

See attached.
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Exhibit 7.03(c)
South Dallas Trust Fund Resolution

See attached.



COUNCIL CHAMBER

151264

June 17, 2015

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, the
governing body of a municipality may establish and provide for the administration of
programs, including programs for making loans and grants of public money to promote
state or local economic development and to stimulate business and commercial activity
in the municipality; and

WHEREAS, on February 18, 1987, City Council approved and adopted the South
Dallas/Fair Park Neighborhood Preservation and Economic Development Plan which
established the South Dallas/Fair Park Trust Fund (sometimes herein calied the “Trust
Fund®) by Resolution No. 87-0632; and

WHEREAS, on November 8, 1989, City Council, acting on certain recommendations
put forth by the Fair Park Task Force, authorized Resolution No. 89-3605 which created
guidelines and projects concerning the Trust Fund; and

WHEREAS, on August 26, 1992, City Council affirmed its commitment to the Trust
Fund and directed the City Manager and South Dallas/Fair Park Trust Fund Board
(Board) to submit recommendations for a long-range plan for the Trust Fund: and

WHEREAS, on March 24, 1993, City Council approved and adopted certain
recommendations contained in the long-range plan submitted for the Trust Fund by
Resolution No. 93-1145; and

WHEREAS, on October 27, 1999, City Council authorized Resolution No. 99-3439 to
replace and rescind Resolution No. 93-1145 regarding the programs and administration
of the Trust Fund; and

WHEREAS, on February 25, 2004, City Council authorized that unused Trust Fund
monies under certain conditions may be used in subsequent fiscal years by Resolution
No. 04-0801; and

WHEREAS. on May 9, 2006, City staff presented certain recommendations o the
Economic Development and Housing Committee regarding certain modifications to th

administration and programs of the Trust Fund, which recommendations were adopted
by the committee; and

WHEREAS, on June 13, 2006, the Board reviewed the recommendations approved b
the Economic Development and Housing Committee _and approved the

recommendations being submitted to the City Council for its review and approval; and

WHEREAS, in_order to accomplish certain of the recommendations adopted by the
Economic Development and Housing Committee and the South Dallas/Fair Park Trust

Fund Advisory Board, the City Council desires to act to replace by Resolution No.

99-3439.
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WHEREAS, on June 28, 2006, City Council authorized Resolution No. 06-1833 to
replace and rescind Resolution No. 99-3439; and

WHEREAS, on October 10, 2007, pursuant to Resolution No. 07-2962, City Councit
amended Resolution No. 06-1833 providing modifications to certain policies,
procedures and guidelines for funding sources, administrative cost and name change
for operating the South Dallas/Fair Park Trust Fund; and

WHEREAS, it has been determined that, in part, due to its complexity, the visitors'
formula intended to be established in Resolution No. 87-0632 in order to provide
revenues for the South Dallas/Fair Park Trust Fund was never implemented and

monies from this source of revenue was not appropriated by previous City Councils;
and

WHEREAS, monies have now been identified to provide the South Dallas/Fair Park
Trust Fund with funds to restore the money that would have been set aside for the Trust
Fund under the visitors' formula, but not appropriated by the City; and

WHEREAS, additional programs for the Trust Fund have been identified for which

monies may be appropriated on an annual basis in order to assist the purpose of the
Trust Fund; and

WHEREAS, additional revisions to South Dallas/Fair Park Trust Fund programs and
operations have been proposed and the City now desires to implement; and

WHEREAS, the City wishes to rescind Resolutions No. 06-1833 and No. 07-2962 and
to continue the South Dallas/Fair Park Trust Fund Program in the manner described as
follows; and

WHEREAS, the City wishes to continue the South Dallas/Fair Park Trust Fund

Program.
NOW, THEREFORE,

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

Section 1. That the City Council adopts this resolution to replace City Council
Resolution Nos. 06-1833 and 07-2962, previously approved on June 28, 2006 and
October 10, 2007 respectively, to: (1) re-establish certain existing policies, programs,
procedures and guidelines for the South Dallas/Fair Park Trust Fund; (2) provide for a
new South Dallas Adaptive Reuse Program serving the South Dallas Fair Park area; (3)
establish revised funding sources for the South Dallas/Fair Park Trust Fund and other
programs supporting the area; (4) allocate funding from existing programs for water
conservation at City facilities; and (5) add Public Safety Grant Program to the South
Dallas/Fair Park Trust Fund Program Offerings.
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Section 2. That the City Council approves the following regarding the Trust Fund:
A. The following program areas may be funded through the Trust Fund:

a. Business and economic development initiatives to:
(i) promote local economic development;
(it) improve and stimulate business and commercial: activities/opportunities;
(iii) create and retain jobs;

b. Community service programs to provide job related and human services
assistance.

B. The following initiatives may be funded in the program areas:

a. Business Plan_Technical Assistance and Market Analysis Program.
Technical assistance for detailed market analyses and business plan
assistance for business owners, property owners, and interested
investors/developers. The individual(s) receiving assistance and the Trust
Fund would share in the cost of developing the business plan. The Board
will develop a sliding scale for the cost of this service.

b. Revolving Business Loan Program. A revolving loan fund program may be
established to provide low interest business loans of up to $50,000.

Applications for loans under this program may not be forwarded to the
Board for the Board's review and recommendation unless and until either:
(i) two Board Members with loan underwriting experience have reviewed
the application, or, (i) one Board Member with loan underwriting
experience has reviewed the application as well as one City staff member
from the City's Office of Economic Development (OED) will have reviewed
and commented on the application.

c. Micro Grant Program. A micro grant award program may be established in
which $1,000 to $2,000 micro grant awards may be provided to
businesses in good legal standing to be used in case of emergency
situations. Emergency situations are defined as natura! disasters (other
than flood), or man-made disasters not covered by insurance.

d. Community-Based Non-Profit Organization Grant Program. A competitive
grant award program may be established that funds community-based
non-profit organizations determined to be tax-exempt under Section
501(a) of the Internal Revenue Code of 1986 as an organization
described in Section 501(c)(3) of that code (26 U.S.C.A. §501(c)(3)) at an
amount up to $35,000 per year per organization to undertake program
initiatives in the three approved program areas.
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Section 2. (Continued)

The maximum award to the same organization may not exceed $75,000
and the same organization may receive no more than three (3) grants. It is
the objective that multiple grant awards to the same organization shall
decrease through the three years of eligibility.

The grant award funds shall be used to supplement other matching
sources which may include in-kind service and goods contributions up to
twenty-five percent (25%) of the grant award. The match must include at
least seventy-five percent (75%) cash.

e. Challenge Grants. A competitive challenge grant award program for direct
assistance may be established to provide grant funding to neighborhood
groups for activities that are consistent with Trust Fund objectives. These
grant awards shall be a maximum of $5,000 per grant and shall be
matched by: (i) appropriately documented one-hundred percent (100%)
volunteer in-kind service or goods, or (i) one-hundred percent (100%)
matching funds raised, or, (iii) a combination of both volunteer in-kind
service or goods and matching funds raised that equals the grant award.

Trust Fund monies may be paid to grantees prior to the grantees having
received its match where City staff has determined that the match
commitment is binding, will be imminently provided and that the grantee
project will be jeopardized without the Trust fund monies being contributed
prior to the match commitment being accomplished.

f. Public Safety Grant. The Public Safety Grant Program provides direct
assistance to neighborhood groups and nonprofit organizations for public
safety and crime reducing activities. Projects or programs must be
reasonable, and directly and measurably enhance the public safety of a
significant and clearly identifiable segment of the Trust Fund Target area.

Organizations are not required to be 501(c)3 certified, but must have a
certified organizational structure with a listing of member and officers. For
the purpose of the Public Safety Grant program, neighborhood groups are
defined primarily as community-based, self-help groups, which are
operated primarily by unpaid community volunteers and carry out projects
of limited scope and duration; providing sociallhuman services in the Fair
Park community.

The maximum eligible organizations may receive from this grant is
$10,000 per applicant per year for no more than three consecutive years,
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Section 2. (Continued)

ga. Special Grant/Loan Program. A special economic development grant/loan
program may be established to be used as catalyst funding to promote
economic development, or to stimulate business and commercial activity
in the South Dallas/Fair Park area. Funding may include, but is not limited
to, interim financing for businesses or projects promoting economic
development, workforce development, retail development projects,
development studies, public safety projects and other economic
development purposes that benefit the South Dallas/Fair Park community.
Eligible recipients for such funding shall include: (i) for-profit entities that
are in good legal standing and that are authorized to do business in the
state of Texas; (ii) non-profit entities that have been determined to be
tax-exempt under Section 501(a) of the internal Revenue Code of 1985
as an organization described in Section 501(c)(3) of that code (26 USCA.
§501(c)(3)) that have as their purpose either: (1) the development or
diversification of the South Dallas/Fair Park economy, (2) the elimination
of unemployment or underemployment in the South Dallas/Fair Park
community, or, (3) the development or expansion of commerce in the
South Dallas/Fair Park community; and (jii) governmental entities that are
authorized to accept funding for economic development purposes and

have pledged to use the funding in the South Dallas/Fair Park community
for that purpose.

Projects should have tangible economic or community impact. Such
loans/grants shall be recommended by the Board reviewed by and
approved by the City manager or City Council, where applicable, under
City contracting guidelines. Loans/grants may or may not require match
funding and may or may not have collateral support. Applications for the
special grantloan program may be accepted throughout the fiscal year
and grantloan disbursements may be through reimbursement to the
grant/loan recipient or the direct payment of invoice by a vendor providing
documented services or goods to the project in accordance with city
contracting procedures.

h. Donor-Designated Grants. A donor-designated grant award program may
be established in which the Board shall advise the City Manager or City
Council, where applicable under City contracting guidelines, in
determining funding in amounts and for lawful purposes determined by
the donor for projects that have positive benefit to the South Dallas/Fair
Park community.

C. The foliowing measures will be utilized in the implementation of approved
funding activities:
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Section 2. (Continued)

The geographic focus of the program shall be the thirteen (11) census
tracts identified in the 2000 Census as Census Tracts 25, 27.01, 27.02,
29, 34, 35, 37, 38, 39.01, 39.02 and 40.

The Trust Fund will primarily support activities which are designed to
assist cumrent residents, businesses and programs in the target
community, and, to a lesser degree, support to assist those businesses
wishing to relocate or start up activities that would benefit the area.
Marketing of the program will target all ethnic and economic groups in the
area to ensure opportunities for community wide participation. A
good-faith effort shall be made to identify Hispanic recipients for at least
ten percent (10%) of the loans/grants.

D. The following measures shall govern the funding of the Trust Fund:

A target amount of $500,000 annually from Fair Park Activities as
specified herein, shall flow into the Trust Fund from the following sources:
(i) GEXA ticket sales in accordance with the most current agreement with
operator (ii) funding from flea market and antique shows held at Fair Park
in accordance with Resolution No. 89-1674 adopted May 24, 1983. The
Chief Financial Officer is hereby authorized to accept and deposit
revenues collected to fund 0351, Unit 0448, Revenue Source 8529
(GEXA, and to fund 0351, Unit 0448, Revenue Source 8529) (flea market
and antique shows).

If revenues from Section 2.D.a. (i) and (ii) above do not reach $500,000
for a particular fiscal year, funding will be augmented by an allocation of
funding from the City’s Public/Private Partnership Fund to attain the
annual target funding amount of $500,000. The Chief Financial Officer is
hereby authorized to transfer funds in such amount as is determined to be
the difference between actual revenue collected and the target of
$500,000 from PPPF 0352, Unit 9949, Object Code 3680 to South
Dallas/Fair Park Trust Fund 0351, Unit 0448, Revenue Source 9201.

If revenues received from Section 2. D. a. (i) and (ji) total $500,000 or
more in any fiscal year, no Public/Private Partnership Fund resources will
be allocated to the Trust Fund to augment actual revenues received.

Annual funding from Fair Park Activities described in Section 2.D.a. (i) and
(ii) is capped at $1,000,000.
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Section 2. (Continued)
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Principal and Interest from Trust Fund Business Loan payments, Interest
on Trust Fund account balances and sponsorships from Enterprise activity
that generates income may be used above the $500,000 annual funding
sources.

In_order to supplement the annual funding target of $500,000 from Fair
Park Activities and other sources described within this Section above, the

Chief Financial Officer_is hereby authorized to transfer an additional
$800.000 from the City's General Fund: (Fund 0001, Department 18D,

Unit TBD, Object Code 3690 to Fund 0351, Department ECO. Unit 0448,
Revenue Source 9201) to the Trust Fund annually commencing FY 16/17
for a period not to exceed four years (total not to exceed $3,200,000) and

allocated to the Special Grant/toan Program for catalyst economic
development initiatives.

Funds available for annual Trust Fund programs shall consist of funds
received by the Trust Fund from July 1st of the previous calendar year
through June 30th of the next succeeding calendar year. Funds from each
funding source shall be available for Trust Fund programs in the City fiscal
year beginning October 1st, with the annual program appropriation equal
to funds received from all funding sources. The Board, through the City
Manager, may recommend in accordance with Resolution No. 04-0801
that unused and unencumbered Trust Fund monies which have been
accrued at the end of a fiscal year be used in a subsequent fiscal year to
fund and support activities that are consistent with the Trust Fund's
approved program areas.

E. The following measures shall govern the administration of the Trust Fund:

a.

Trust-Fund Disbursements. The Trust Fund shall disburse funds through
one funding cycle per year (except for disbursements for the-basic-home-
repai—grantoan—programy; the micro grant program and the special
grant/loan program), based on an annual budget. Emergency grants may
be approved throughout the year or until budgeted funds for programs
have been committed.

Administration. Program administration shall remain in the OED and
continued as an activity funded by the Trust Fund. In order to provide
fiscally responsible management, fiscal management of the Trust Fund
shall be the responsibility of the OED Budget/Finance Manager. Trust
Fund operating expenses are to be budgeted annually by the Trust Fund
Manager and OED Budget/Finance Manager with review by the Trust
Fund Advisory Board.
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Section 2. (Continued)

The final approval of the Trust Fund budget shall be determined by the
City Council through the City budgeting process. An intemal mid-year
budget re-programming may be recommended by the Board to the City
Manager if a significant amount of funds become available. The Board
and the City staff should formulate a budget by April of each year and
submit a recommended budget to the City Manager and City Council
during the budget cycle.

Loan payments are to be posted as they are received to the proper
accounts, money deposited with cashier and deposits reconciled monthly,
A monthly report of all accounts showing current account balance and
activity will be made available to the Trust Fund Manager by the 20th of
each month. The Trust Fund Manager will work with OED Budget/Finance
Manager to pursue the collection of delinquent accounts according to the
procedures that the City Comptroller's Office has developed for the
collection of business loan accounts. OED Budget/Finance Manager will
reconcile the Trust Fund's business loans with other financial systems.

c. Administrative Costs. Trust Fund monies may be used for at least one (1)
City staff position to serve as a South Dallas/Fair Park Neighborhood
Advocate/Public Information Officer and/or Trust Fund Manager to assist
community groups, individuals and business owners with community
services, economic development and housing and neighborhood
improvement initiatives and to promote the Trust Fund and develop
marketing materials. Administrative costs for the Trust Funds operations,
including staff expense, will be paid from the i i
te-the Trust Fund Program funding unit currently 0351.

Before the end of the program year, to the PPPF Fund 0352, Unit P151,
will be reimbursed from the Trust Fund. Fund 0351, Unit 0448, in an
amount that is no more than 15% of budgeted annual operating
expenses. Beginning FY 16/17, for a period of four years ending FY
20/21, ALL administrative costs will be reimbursed to PPPF Fund 0352,
Unit P151 from Trust Fund: Fund 0351, Unit 0448. THEREAFTER,
commencing FY21/22, administrative cost for Trust Fund operations wil
be reimbursed from the Trust Fund: Fund 0351, Unit 0448 to the PPPF
Fund 0352, Unit P151 in an amount that is no more than 15% of budgeted
annual operating expenses.

d. Support of Trust Fund from Other City Depariments. The Trust Fund will
be supported by other City departments in carrying out its programs.
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(N Parks & Recreation Department. The City's Department of
Parks and Recreation, under the terms of the Pace Contract,

will allocate and deposit to the Trust Fund the monies
described in the Pace Contract for events held at GEXA and
will deposit the allocated antique show and flea market
monies to the Trust Fund in accordance with Council
Resolution No. 89-1674. The Parks and Recreation
Department will also validate the accuracy of the number of
tickets sold with regards to the events described herein.
(subject to appropriations)

in order to supplement the annual funding target of
$500,000 from Fair Park Activities (subject to future
appropriations the Chief Financial Officer is hereby
authorized to transfer an additional $800,000 from the City's
General Fund: Fund 0001, Department PKR, Unit 9487,
Object Code 3690 to fund 0351, Department ECO, Unit
0448, Revenue Source 9201) shall be provided to the Trust
Fund annually commencing FY 16/17 for a period not to
exceed four years (total not to exceed $3,200,000) and
allocated to the Special Grant/Loan Program for catalyst
economic development initiatives.

(i) Water Utilities Department. The Water Utilities Department
will be responsible for funding and implementing a City
Leadership Grant Program specific to South Dalias Fair Park
for three years beginning FY2015/16, funded at $200,000
annually for the three year period (total funding not to
exceed $600,000). (subject to appropriations)

(iii) The City Attorney's Office. The City Attorney's Office will
advise the Board and will prepare all pertinent loan

documents, review and approve documentation for loans
and grants, make demand on delinquent loan accounts as
inappropriate and facilitate collateral lien perfection and
recovery.
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(iv) The City Auditor's Office. The City Auditor shall perform an
annual audit of the Trust Fund and its operations. The
annual audit shall include an audit of cash coming into the
Trust Fund account as well as expenditures. The City
Auditor shall conduct the fiscal audit requirement and shall
also require an annual audit of operations of the Trust Fund
and the Board. The annual audit of the operations of the

Trust Fund and the Board shall be conducted with the Trust
Fund Manager.

(v) The Office of Economic Development. Beginning in
FY2016/17, the_Office of Economic Development (OED) will

allocate “Seed Money” through the City's Public/Private
Partnership Fund in the amount of $250,000 annually for
four years (total not to exceed $1 million) (subject to
appropriations) for Grand Park South Tax Increment
Finance (TIF) District projects approved by the TIF Board.

The OED will further allocate funding for FY2016/17 in the
amount of $250,000 (subject to appropriations) through the
City's Public/Private Partnership Fund (total not to exceed
$250,000) to the South Dallas Adaptive Reuse Program
herein established and described on Exhibit 1.

F. The composition of the Board shall be changed to insure that at least eight
members must have direct connection to South Dallas/Fair Park community
(ive, own a business, work, active community involvement). Seven )
positions will be “at large” having qualifications related to business, housing,
non-profit management and/or community building. At least two (2) current
board members must have loan underwriting experience. The Board shall hold
a minimum of one public hearing a year, hold at least six monthly meetings in
the Trust Fund area each year and shall provide citizens an opportunity to
address the Board at each regular meeting.

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.

APPROVED BY
CITY COUNCIL

JUN 17 2015

,
_,/&3’ ’/.‘A-ﬂ’t!-’
Cily Secrclary




item

Supplement to existing
special grant program
for catalyst initiatives

"Seed" $ for Grand Park
South TIF

South Dallas Adaptive
Reuse Program

City Leadership Grant
Program

ATTACHMENT A

Description

To be used for re-
development/development purposes
(Examples include: Grand Park Place
development, Hatcher Gardens Phase I,
South Fair redevelopment, Spring Ave.
Retail development, and private
development throughout the area.

Supplement to Tax Increment generated
by TIF for project support

Modeled after existing Southern Dallas
programs

Address water conservation at City owned
facilities

Amount

$800K

$250K

$250K

$200K

Frequency

Annually
for 4 years

Annually 4
years

Once

Annually
for 3 years

Total

$3.2M

$1M

$250K

$600K

$5,050M

Funding Source/
Responsible
Department

General Fund
(Special Fair Park
Program)

PPP Program

PPP Program

DWU-CLEP

k92LG1L
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October 10, 2007

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, the govemning body of
a municipality may establish and provide for the administration of programs, including programs for
making loans and grants of public money to promote state or local economic development and to
stimulate business and commercial activity in the municipality; and

WHEREAS, on February 18, 1987, the City Council approved and adopted the South Dallas/Fair
Park Neighborhood Preservation and Economic Development Plan which established the South
Dallas/Fair Park Trust Fund (Trust Fund) by Resolution No. 87-0632; and

WHEREAS, on November 8, 1989, the City Council, acting on certain recommendations put forth
by the Fair Park Task Force, authorized Resolution No. 89-3605 which created guidelines and
projects concerning the Trust Fund; and

WHEREAS, on August 26, 1992, the City Council affirmed its commitment to the Trust Fund and
directed the City Manager and South Dallas/Fair Park Trust Fund Board (Board) to submit
recommendations for a long-range plan for the Trust Fund; and

WHEREAS, on March 24, 1993, the City Council approved and adopted certain recommendations
contained in the long-range plan submitted for the Trust Fund by Resolution No. 93-1145: and

WHEREAS, on October 27, 1999, the City Council approved Resolution No. 99-3439 to replace
Resolution No. 83-1145 regarding the programs and administration of the Trust Fund; and

WHEREAS, on February 25, 2004, the City Council authorized that unused Trust Fund monies
under certain conditions may be used in subsequent fiscal years by Resolution No. 04-0801; and

WHEREAS, on May 9, 2008, City staff presented certain recommendations to the Economic
Development and Housing Committee regarding certain modifications to the administration and
programs of the Trust Fund, which recommendations were adopted by the committee; and

WHEREAS, on June 13, 2006, the Board reviewed the recommendations approved by the
Economic Development and Housing Committee and approved the recommendations being
submitted to the City Council for its review and approval; and

WHEREAS, in order to accomplish certain of the recommendations adopted by the Economic
Development and Housing Committee and the South Dallas/Fair Park Trust Fund Advisory Board,
the City Council desires to act to replace by Resolution No. 99-3439,

WHEREAS, on June 28, 2006, City Council authorized Resolution No. 06-1833 to replace and
rescind Resolution No. 99-3439; and

WHEREAS, on October 10, 2007, pursuant to Resolution No. 07-2962, City Council amended

Resolution 1833 providing modifications to certain policies, procedures and quidelines for

funding sources, administrative cost and name change for operating the South Dallas/Fair Park

Trust Fund: and
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WHEREAS, it has been determined that, in part, due to its complexi he visitors' formula
intended to be established in Resolution No. 87-0632 in order to provide revenues for the South

Dallas/Fair Park Trust Fund was never implemented and monies from this source of revenue was
not appropriated by previous City Councils; and )

WHEREAS. monies have now identified to ide the South Dallas/Fair Park Trust Fun
with funds to restore the money that would have been set aside for the st Fund under

visitors’ formula, but not appropriated by the City; and
WHEREAS, additional programs for the Trust Fund have been identified for which monies may be

appropriated on an annual basis in order to assist the purpose of the Trust Fund; and

WHEREAS, additional revisions to South Dallas/Fair Park Trust Fund programs and operations
have been proposed and the City now desires to implement: and

WHEREAS, the City wighes to rescind Resolutions No. 06-1833 and No. 07-2962 and to continue
the South Dallas/Fair Park Trust Fund Pragram in the manner described as follows.

WHEREAS, the City wishes to continue the South Dallas/Fair Park Trust Fund Program.
NOW, THEREFORE,

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

tion 1. That the City Council ado is_resolution to ace City Council Resolution Nos. 06-
833 and 07-2962 viously approved on June 28 and October 10, 2007 ivel X
1)_re-establish in_existin licies, programs cedure: uidelin or_the South
Dallas/Fair Park Trus d; (2) provide for a new llas Adaptive Reuse Program servin

the South Dall air Park area; ablish revi ding sou or the § Dallas Fair

Park Trust Fund and other programs supporting the area: (4) allocate funding from existin

programs for water conservation_at City facilities; and (5) add Public Safety Grant Program to the
South Dallas/Fair Park Trust Fund Program Offerings.

Section 2. That the City Council approves the following medifications regarding the Trust Fund:
A. The following program areas may be funded through the Trust Fund:

a. Business and economic development initiatives to:
(i) promote local economic development;
(i) improve and stimulate business and commercial
activities/opportunities;
(iii) create and retain jobs; and
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eb. Community service programs to provide job-related and human services assistance.

B. The following Initiatives may be funded in the program areas:

a. Business Plan Technical Assistance and Market Analysis Program. Technical

assistance for detailed market analyses and business plan assistance for business
owners, property owners, and interested investors/developers. The individual(s)
receiving assistance and the Trust Fund would share in the cost of developing the
business plan. The Board will develop a sliding scale for the cost of this service.

b. Revolving Business Loan Program. A revolving loan fund program may be

established to provide low interest business loans of up to $50,000. Applications for
loans under this program may not be forwarded to the Board for the Board's review
and recommendation unless and until either: (i) two Board Members with loan
underwriting experience have reviewed the application, or, (i) one Board Member
with loan underwriting experience has reviewed the application as well as one City
staff member from the City's Office of Economic Development (OED) will have
reviewed and commented on the application.

c. Micro Grant Program. A micro grant award program may be established in which
$1,000 to $2,000 micro grant awards may be provided to businesses in good legal
standing to be used in case of emergency situations. Emergency situations are
defined as natural disasters (other than flood), or man-made disasters not covered
by insurance.

ed. munity-B Non-Pro nization Grant Program. A competitive grant
award program may be established that funds community-based non-profit
organizations determined to be tax-exempt under Section 501(a) of the Internal
Revenue Code of 1986 as an organization described in Section 501(c)(3) of that
code (26 U.S.C.A. §501(c)(3)) at an amount up to $35,000 per year per organization
to undertake program initiatives in the three approved program areas.
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The maximum award to the same organization may not exceed $75,000 and the
same organization may receive no more than three (3) grants. It is the objective that
multiple grant awards to the same organization shall decrease through the three
years of eligibility. The grant award funds shall be used to supplement other
matching sources which may include in-kind service and goods contributions up to

twenty-five percent (25%) of the grant award. The match must include at least
seventy-five percent (75%) cash.

e. Challenge Grants. A competitive challenge grant award program for direct
assistance may be established to provide grant funding to neighborhood groups for
activities that are consistent with Trust Fund objectives. These grant awards shall be
a maximum of $5,000 per grant and shall be matched by: (i) appropriately
documented one-hundred percent (100%) volunteer in-kind service or goods, or (ii)
one-hundred percent (100%) matching funds raised, or, (iii) a combination of both

volunteer in-kind service or goods and matching funds raised that equals the grant
award.

Trust Fund monies may be paid to grantees prior to the grantees having received its
match where City staff has determined that the match commitment is binding, will be
imminently provided and that the grantee project will be jeopardized without the
Trust fund monies being contributed prior to the match commitment being
accomplished.

f. Public Safety Grant. The Public Safety Grant Program provides director assistance
to_neighborhood groups and nonprofit organizations for public safety and crime
reducing activities. Profects or programs must reasonable, directly and measurable

enhance the public safety of a_significant and clearly identifiable segment of the
Trust Fund Target area.

Organizations are not required to be 501(c)3 certified. but must have a certified
organizational structure with a listing of member and officers. For the purpose of the

Public Saftey Grant program, neighborhood groups are defined primarily as
unity-based -help groups, which are opertated primarily by unpaid
unity volunt carry out projects of limited scope and duration: providi

social/lhuman services in the Fair Park community.

The maximum eligible organizations may receive from this grant is $10.000 per
applicant per year for no more than three consecutive years.

g. Special Grant/Loan Program. A special economic development grant/loan program
may be established to be used as catalyst funding to promote economic

development, or to stimulate business and commercial activity in the South
Dallas/Fair Park area, including, but not be limited to, interim financing for
businesses or projects promoting economic development, workforce development
projects, retail development projects, development studies, public safety projects
and for other economic development purposes that benefit the South Dallas/Fair
Park community.
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Eligible recipients for such funding for such grants/loans shall include: (i) for-profit
entities that are in good legal standing and that are authorized to do business in the
state of Texas; (i) non-profit entities that have been determined to be tax-exempt
under Section 501(a) of the Internal Revenue Code of 1986 as an organization
described in Section 501(c)(3) of that code (26 U.S.C.A.§501(c)(3) that have as their
purpose either: (1) the development or diversification of the South Dallas/Fair Park
economy, (2) the elimination of unemployment or underemployment in the South
Dallas/Fair Park community, or, (3) the development or expansion of commerce in
the South Dallas/Fair Park community; and (jii) govermmental entities that are
authorized to accept funding for economic development purposes and have pledged
to use the funding in the South Dallas/Fair Park community for that purpose.

Projects should have tangible i i economic or community
impact. Such loans/grants shall be recommended by the Board reviewed by and
approved by the City manager or City Council, where applicable, under City
contracting guidelines. Loans/grants may or may not require match funding and may
or may not have collateral support. Applications for the special grantloan program
may be accepted throughout the fiscal year and grantloan disbursements may be
through reimbursement to the grant/floan recipient or the direct payment of invoice
by a vendor providing documented services or goods to the project in accordance
with city contracting procedures.

Donor-Desianated Grants. A donor-designated grant award program may be
established in which the Board shall advise the City Manager or City Council, where

applicable under City contracting guidelines, in determining funding in amounts and
for lawful purposes determined by the donor for projects that have positive benefit to
the South Dallas/Fair Park community.

C. The following measures will be utilized in the implementation of approved funding activities:

The geographic focus of the program shall be the thirteen (3311) census tracts
identified in the 2000 Census as Census Tracts 25, 27.01, 27.02, 28; 29, 34, 35, 38,
37, 38, 39.01, 398.02 and 40.

The Trust Fund will primarily support activities which are designed to assist current
residents, businesses and programs in the target community, and, to a lesser
degree, support to assist those businesses wishing to relocate or start up activities
that would benefit the area. Marketing of the program will target all ethnic and
economic groups in the area to insure opportunities for community wide
participation. A good-faith effort shall be made to identify Hispanic recipients for at
least ten percent (10%) of the loans/grants.
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D.

The following measures shall govern the funding of the Trust Fund:

A target amount of $500,000 annually from Fair Park Activities as specified herein,

shall flow into the Trust Fund from the following sources: (i) GEXA ticket sales in

ance with the most current agreeme ith operator (ii) funding from flea
market and antique shows held at Fair Park in accordance with Resolution No. 89-
1674 adopted May 24, 1989, The Chief Financial Officer is hereby authorized to

accept and deposit revenues collected to fund 0351, Unit 0448, Revenue Source

8523 (GEXA, and to fund 0351, Unit 0448, Revenue Source 8529) (flea market and
antique shows).

If revenues from Section 2.0.a. (i) and (i) above do not reach $500,000 for a

particular fiscal year, funding will be augmented by an allocation of funding from the

ity’ ic Private Partnership Fund to attain the annual target funding amount of
e Chief Financi cer is hereby authorized to transfer funds in su

as is determined to be the difference betw actual revenue collect: d

the target of $500,000 from PPPF 0352, Unit 9949, Object Code 3690 to South

Dallas/Fair Park Trust Fund 0351, Unit 0448, Revenue Source 9201.

if reven from Section 2. D. a. (i) and (ii) reach $5 00 or more in anv fiscal
no_Public/Priv. ership Fund resources will be allocated to the Trust
Fun augment actual revenues received.

capped at §1,000,000
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Principal and Interest from Trust Fund Business Loan pa nts, Interest on Trust
Fund account balances and sponsorships from Enterprise activity that genera S

income may be used above the $500,000 annual funding sources.

In order to supplement the annual funding target of $500,000 from Fair Park
Activities and other sources described within this Section above, the Chief Financial
Officer_is hereby authorized to transfer an additional $800.000 from the City's
General Fund; (Fund 0001, Department TBD. Unit TBD, Object Code 3690 to Fund
0351, D ment ECO, Unit 8, Revenue Source 9201) to the Trust Fund
annually commencin 16/17 fo riod to ex our vears (total not to
exceed $3,200,000) and allocated to the Special Grant/Loan Program for catalyst

economic development initiatives.

Funds available for annual Trust Fund programs shall consist of funds received by
the Trust Fund from July 1st of the previous calendar year through June 30th of the
next succeeding calendar year. Funds from each funding source shall be available
for Trust Fund programs in the City fiscal year beginning October 1st, with the
annual program appropriation equal to funds received from all funding sources. The
Board, through the City Manager, may recommend in accordance with Resolution
No. 04-0801 that unused and unencumbered Trust Fund monies which have been
accrued at the end of a fiscal year be used in a subsequent fiscal year to fund and
support aclivities that are consistent with the Trust Fund's approved program areas.

E. The following measures shall govern the administration of the Trust Fund:;

Frust—Fkund Disbursements. The Trust Fund shall disburse funds through one
funding cycle per year (except for disbursements for the i i

: micro grant program and the special grantloan program),
based on an annual budget. Emergency grants may be approved throughout the
year or until budgeted funds for programs have been committed.

Administration. Program administration shall remain in the OED and continued as
an activity funded by the Trust Fund. In order to provide fiscally responsible
management, fiscal management of the Trust Fund shall be the responsibility of the
OED Budget/Finance Manager. Trust Fund operating expenses are to be budgeted
annually by the Trust Fund Manager and OED Budget/Finance Manager with review
by the Trust Fund Advisory Board. The final approval of the Trust Fund budget shall
be determined by the City Council through the City budgeting process. An internal
mid-year budget re-programming may be recommended by the Board to the City
Manager if a significant amount of funds become available. The Board and the City
staff should formulate a budget by April of each year and submit a recommended
budget to the City Manager and City Council during the budget cycle.

Loan ents are be pos a ey are ived to the proper a ts
money deposited with cashier and deposits reconciled monthly. A monthly report of
all accounts showing current account balance and activity will be made available to

the Trust Fund Manager by the 20th of each month.



Attachment B
October 10, 2007

Section 2 (Continued)
st Fund Manager wi with OED Bu inance Manager to pursu
llection of delinquent accounts according to dures th Ci
Comptroller's Office h velo for the collection of business loan accoun

OED Budget/Finance Manager will reconcile the Trust Fund's business loans with
other financial systems.

Administrative Costs. Trust Fund monies may be used for at least one (1) City staff
position to serve as a South Dallas/Fair Park Neighborhood Advocate/Public
Information Officer and/or Trust Fund Manager to assist community groups,
individuals and business owners with community services, economic development
and housing and neighborhood improvement initiatives and to promote the Trust
Fund and develop marketing materials. Administrative costs for the Trust Fund
operations, including staff expense, will be paid from the General-Fund—uait

reimbursed-from-the Trust Fund Program funding unit currently 0351 re-more-than

.
a¥~ Rt ot hiicdrnata

Before the end of the program vear, to the PPPF Fund 0352, Unit P151, will be

reimbursed from the Trust Fund. Fund 0351, Unit 0448 _no more than 15% of
budgeted annual operating expenses. Beginning FY 16/17. for iod of four years
ending FY 20/21, ALL administrative costs will be reimbursed to PPPF Fund 0352,
Unit P151 from Trust Fund Fund 0351, Unit 0448, THEREAFTER, commencing
FY21/22, administrative cost for Trust Fund operations will be reimbursed from the

Trust Fund: Fund 0351, Unit 0448 to the PPPF Fund 0352, Unit P151 no more than
15% of budgeted annual operating expenses.
Support of Trust Fund From Other City Departments. The Trust Fund will be

supported by other City departments in carrying out its programs.

Parks & Recreation Department. The City's Department of Parks and
Recreation, under the terms of the Pace Contract, will allocate and deposit to

the Trust Fund the monies described in the Pace Contract for events held at
the-Smirmof-Music-Genter GEXA and will deposit the allocated antique show
and flea market monies to the Trust Fund in accordance with Council
Resolution 88-1674. The Parks and Recreation Department will also validate
the accuracy of the number of tickets sold with regards to the events

described herein. (subject to appropriations) ,—cempile—statisties~for—the
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(i)

(iii)

(iv)

In order In order to supplement the annual funding target of $500,000 from
Fair Park Activities (subject to future appropriations the Chief Financial
Officer is hereby authorized to transfer an additional $800,000 from the
City's General Fund: Fund 0001, Department PKR, Unit 9487, Object Code
3690 to fund 0351, Department ECO, Unit 0448, Revenue Source 9201)
shall be provided to the Trust Fund annually commencing FY 16/17 for a
period not to exceed four years (total not to exceed $3,200,000) and
allocated to the Special Grant/Loan Program for catalyst economic
development initiatives.

Wa!er Utilities Department. Special-Collections-will-set-uploan-accounts:

° ' v
T
ala - nLnbhar a= O - TnIan BLInON 1 ataal=

The Water Utilities Department will also be responsible for funding and
implementing a City Leadership Grant Program specific to South Dallas Fair
Park for three ve inning FY 15/16, funded at $200K ally for the

three vear period (total funding not to exceed $600.000). (subject to
appropriations)

The_City Attorney’s Office. The City Attorney's Office will advise the Board
and will prepare all pertinent loan documents, review and approve
documentation for loans and grants, make demand on delinquent loan
accounts as inappropriate and facilitate collateral lien perfection and
recovery.

The City Auditor's Office. The City Auditor shall perform an annual audit of
the Trust Fund and its operations. The annual audit shall include an audit of
cash coming into the Trust Fund account as well as expenditures. The City
Auditor shall conduct the fiscal audit requirement shall also require an
annual audit of operations of the Trust Fund and the Board. The annual audit
of the operations of the Trust Fund and the Board shall be conducted with
the Trust Fund Manager.
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v) The Office of Economic Development. Beginning in FY2015/18, the Office of

Economic Development (OED) will allocate “Seed Money” through the City's
Public Private Parinership Fund in the amount of $250,000 annually for four

years (total not to exceed $1 million) for Grand Park South Tax Increment
Finan IF) District projects approved by the TIF Board.

The OED will further allocate additional funding for FY2016/17 in the amount
of $250.000 through the City's Public Private Partnership Fund (total not to

exceed $250,000) to the South Dallas Adaptive Reuse Program herein
established and described on Exhibit 1.

F. The compasition of the Board shall be changed to insure that at least eight members
must have direct connection to South Dallas/Fair Park community (live, own a business,
work, active community involvement). Seven (7) positions will be “at large” having
qualifications related to business, housing, non-profit management and/or community
building. At least two (2) current board members must have loan underwriting
experience. The Board shall hold a minimum of one public hearing 2 year, hold at least
six monthly meetings in the Trust Fund area each year and shall provide citizens an
opportunity to address the Board at each regular meeting.

Section-4 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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ARTICLE I
PURPOSE AND TERM.

Section 1.01 Purpose.

(@ General. Subject to the terms and conditions set forth in this Agreement, the City
hereby appoints the Foundation as the exclusive operator and manager of Fair Park, and the
Foundation hereby accepts such appointment for the benefit of the City’s residents and the
visitors to Fair Park in accordance with the terms of this Agreement. The Foundation hereby
commits to fully and completely support Fair Park as a public park, maintaining and managing
the grounds and facilities of Fair Park as a vibrant, year-round location for events, daily
activities, cultural enrichment, and place for quiet enjoyment. The Foundation agrees that Fair
Park will only be used for the Permitted Use, as defined in Section 4.05. The purpose of this
Agreement is to set forth the terms and conditions upon which the City retains the Foundation
and the Foundation undertakes and agrees to operate, manage, maintain, promote, enhance, and
improve Fair Park (“Fair Park Management”).

(b)  GealsPerformance Objectives. The City, acting through its Park and Recreation
Board (the “Park Board”), has identified certain goalsperformance objectives for the
Foundation to pursue in the course of Fair Park Management, subject to the terms and conditions
set forth in this Agreement. These geals—performance objectives include (i) the creation and
maintenance of a community park to be located in Fair Park, as more fully described in Section
6.16; (ii) the support and enhancement of Fair Park as a national historic landmark; (iii) the
maintenance and enhancement of the various cultural institutions located in Fair Park; and (iv)
the maintenance and enhancement of the sporting and recreation venues located in Fair Park.
The Foundation acknowledges that these goals-performance objectives form the City’s primary
purposes for entering in to this Agreement. The City acknowledges that the aforementioned
goals-performance objectives are non-exclusive and that the Foundation may pursue additional
goals-performance objectives and-ebjectives-with respect to Fair Park, subject to the terms and
conditions of this Agreement.

ARTICLE 11
OWNERSHIP, TRANSFERS, AND TRANSITION.

Section 2.03 Transfer of Fair Park Personal Property.

@ Generally. The City shall convey to the Foundation prior to the Commencement
Date, by an Assignment and Bill of Sale (or other applicable instrument) to be effective as of the
Commencement Date and subject to the reversion and re-conveyance to the City of any such
items existing on the date of expiration or termination of this Agreement as set forth herein, the
equipment, furniture, fixtures, supplies, computers, inventory, Fair Park Vehicles, permits,
nteHectual-property,—and other tangible and intangible personal property owned by the City
(except for the public art work listed in Exhibit 2.03(e) and the historic furnishings listed in
Exhibit 2.03(f)) and used in connection with and necessary to the operation of Fair Park (such




property, the “Fair Park Personal Property”). Title to Fair Park Personal Property transferred
as of the Commencement Date will remain in the Foundation until said items of Fair Park
Personal Property are replaced, disposed of, transferred, terminated, or allowed to expire by the
Foundation in accordance with this Agreement. All tangible and intangible personal property
acquired by the Foundation during the Term to replace, increase, or augment the original Fair
Park Personal Property will also be deemed Fair Park Personal Property, owned by the
Foundation and subject to this Agreement. Attached hereto and incorporated herein by reference
as Exhibit 2.03(a) is an inventory of Fair Park Personal Property to be conveyed.

(e Public Art Work. Title to the public art work as listed in Exhibit 2.03(e) (the
“Public Art Work?”) shall not be transferred to the Foundation and shall remain the property of
the City. Notwithstanding the foregoing, the Foundation has the right to add art work, subject to
approval by the Director of the City’s Office of Cultural Affairs (together with his or her
designee, the “OCA Director”) in advance, and that-upon installation such art work shall be
vested in title to the City. Without limiting the obligations set forth in this Agreement, and
subject to theFeoundation’s—receipt—of the full Management Fee pursuant to Article 1ll, the
Foundation shall be responsible for all maintenance and upkeep of the Public Art Work_at the
direction of the OCA Director. Any removal of the Public Art Work by the Foundation
(including but not I|m|ted to for purposes of mamtenance and repalr) shaII be approved in
advance by the-Dire i i i i
Dﬁeeter—tegether—w&h—lﬁs—ef—her—deekgﬁe%eh%D#eeteH OCA Dlrector The Qﬂy
acknowledges-that-the-Foundation is-netshall be obligated, subject to proportional reductions as
set forth below in the event the Foundation receives less than the full Bond Funds for Priority #1
pr0|ects, to restore-conserve the Public Art Work at the dlrectlon of the OCA D|rector —exeep{

DJrlceetehL The malntenance and upkeep respon3|b|I|t|es shall be reduced proportlonallv bv the

amount of such reduction in the Management Fee, and (ii) with respect to conservation, that the
Foundation’s conservation responsibilities shall be reduced proportionally by the amount of such
reduction in Bond Funds allocated for Priority #1 projects under this Agreement.

Section 2.04 Fair Park Intellectual Property.

@ During the Term, the City will license to the Foundation the exclusive, royalty-
free right to use the trademark FAIR PARK™; all domain names registered by the City in
connection with Fair Park; any other trade names, trademarks, service marks, copyrights, logos,
or slogans used in connection with Fair Park; and other such rights or interests owned by the City
for the benefit of or in connection with Fair Park (all of the foregoing, the “Fair Park
Intellectual Property”) for the sole purpose of performing this Agreement._Unless expressly so
provided, said rights and interests will not be exclusive of City’s right to use and/or otherwise
exploit same. During the term of the Agreement, City will not use the Fair Park Intellectual
Property without prior notification to the Foundation.




Section 2.05 Fair Park Contracts.

(@)  Assignment and Assumption. Upon the Commencement Date, the City shall
and does hereby assign to the Foundation and the Foundation shall and does hereby assume from
the City all of the obligations and duties under the contracts set forth on Exhibit 2.05(a) as owner
(including departments of the owner), landlord, or licensor (such contracts, including current
short-term leases, the “Fair Park Contracts”), subject to the limitations described in this
Section 2.05. Copies of all Fair Park Contracts shall be separately delivered to the Foundation
by the Director of the City’s Park and Recreation Department or his or her designee (the Director
together with his or her designee, the “Director”). On the Commencement Date, all of the duties
and obligations of the City under the Fair Park Contracts shall be assumed by the Foundation.
Fair Park facility leases for events that will take place in the City’s 2016-2017 fiscal year shall be
assigned to the Foundation, and the Foundation shall comply with all of the terms and conditions
of such short-term leases. With respect to this Section 2.05(a), “short-term lease” is defined as a
lease term that does not exceed one year, with no option for any renewals. The City, through its
Director, will provide notice of each assignment and assumption to each party to the Fair Park
Contracts in accordance with the notice provision of each Fair Park Contract. The parties agree
that the assignments of the Fair Park Contracts are not intended to effect a sale of the City’s
property interest in Fair Park to the Foundation.

(d)  Athletic Events. . I
Feandanen—pamlan{—te—AmGle—m—the—The Foundatlon shaII assume the Cltys payment
obligations under those Fair Park Contracts which are related to athletic events taking place at
the Cotton Bowl at Fair Park. The parties acknowledge that a portion of the Management Fee is
comprised of various game stipends subject to appropriation amounts due by City under the
Athletic Event contracts listed on Exhibit 2.05(d). Therefore, should any one of the Athletic
Events be discontinued, the Management Fee shall thereafter be permanently reduced to that
amount less the game stipend amount for the discontinued event; provided however, the
Foundation shall have a cure period of eighteen (18) months to find a game or other Athletic
Event replacement to avoid the permanent reduction impact to the Management Fee.

ARTICLE III
MANAGEMENT FEE AND OTHER FISCAL MATTERS.

Section 3.01 Management Fee.

(@  Amount. As compensation for Fair Park Management by the Foundation, the
City shall pay to the Foundation an annual management fee (the “Management Fee”). For the
City’s fiscal year beginning on October 1, 2016, the Management Fee will be Twelve Million
Five Hundred Twenty-Five Thousand Dollars ($12,525,000), One Million Dollars ($1,000,000)
of which will be the Transition Funds payable to the Foundation prior to the Commencement
Date pursuant to Section 3.02. For the City’s fiscal year beginning on October 1, 2017, the
Management Fee will be Eighteen Million Seven Hundred Thousand Dollars ($18,700,000). For
the City’s fiscal year beginning on October 1, 2018 and continuing through the end of the Term
(including any Renewal Term), the Management Fee will be Twenty Million Seven Hundred
Thousand Dollars ($20,700,000).



(b) Payment. For the City’s fiscal year beginning on October 1, 2016, the entire
Management Fee shall be due and payable to the Foundation in one lump sum on January 1,
2017, except for the Transition Funds, as provided in Seetien-1.04Section 3.02. In all subsequent
City fiscal years, the Management Fee shall be due in equal quarterly installments in advance no
later than October 121st, January 115, April 215, and July 1-15 of each year. The Management
Fee shall be prorated on a daily basis for any partial year resulting from the expiration or
termination of this Agreement. The City will be entitled to a credit against quarterly installments
in an amount equal to the aggregate of any amounts owed by the Foundation to the City pursuant
to this Agreement with respect to the preceding quarterly period(s) or portions thereof.

Section 3.02 Transition Funds. No later than feurteen{(14)-days—afterthe Effective
DateOctober 31, 2016, the City shall pay to the Foundation One Million Dollars ($1,000,000), to

be used by the Foundation for such reasonable purposes to facilitate an orderly transition of Fair
Park Management (such funds, the “Transition Funds”). The Foundation may use the
Transition Funds for operations or for capital expenditures in its reasonable discretion.

Section 3.03 Bond Funds. The City intends to seek voter censideration-approval to
authorize the issuance of bonds funds (the “Bond Funds”) for certain capital expenditures
(including major maintenance and improvements) at Fair Park (the “Fair Park Capital Bond
Expenditures”) in the next two (2) upcoming general obligation bond programs. The decision to
call a bond election is subject to the decision of the City Council serving at the time a bond
election may be called, and is further subject to state and federal law existing at the time a bond
election is called relating to the issuance of bonds. The issuance of bonds shall be subject to then
prevailing market conditions, and the City reserves the right to delay or postpone bond sales until
such time as the City determines that favorable market conditions exist to allow for the economic
sale of bonds. Certain portions of sueh-the proceeds received from the sale of bonds authorized
to finance Fair Park Capital Bond Expenditures (“Bond Funds™) shall only be disbursed by the
City upon the Foundation successfully obtaining matching funds from Non-City Sources, as set
forth in the table, below. “Non-City Sources” means funding obtained from private foundations;
for-profit corporations; nonprofit corporations; federal, state, or local (non-City) governmental
entities; or any other source of funding other than the City. Non-City Sources shall be obtained
prior to the sale of bonds by the City to finance Fair Park Capital Bond Expenditures, as set forth
in the table, below. For purposes of clarity, Non-City Sources includes funds obtained by the
Foundation for naming and sponsorship purposes pursuant to Section 4.17, as well as donations
in kind. “Donations in kind” means goods or services other than donations of art work, unless
and until such time as such art work is liquidated by the Foundation. The Foundation shall
provide documentation to the City prior to the sale of bonds to finance Fair Park Capital Bond
Expenditures of the fair market value of the goods or services provided as donations in kind.
The Director may elect for an appraisal of any donations in kind obtained by the Foundation, as
provided in Section 3.04.

In the first bond program, tentatively scheduled ferto be included in the proposed a 2017
election, the City intends to seek a total of Seventy-Five Million Dollars ($75,000,000) in Bond
Funds to be allocated for Fair Park Capital Bond Expenditures. Such Bond Funds from the first
bond program shall-are intended to be disbursed as follows:

FIRST BOND PROGRAM - Tentatively planned for a May




2017 Election

City of Dallas Required Total Funds
Bond Program Match From ($000°s)
($000’s) Non-City
Sources
($000’s)
1st Sale' 25,000 0 25,000
2nd Sale’ 25,000 25,000 50,000
3rd Sale’ 25,000 25,000 50,000
TOTAL CAPITAL $75,000 $50,000 $125,000

EXPENDITURE FUNDING

Footnote #1 -

Footnote #2 -

Footnote #3 -

The City pays for Priority #1 projects indicated in Capital Needs Inventory for

Fair Park

The City pays for Priority #1 and Priority #2 projects; the Foundation pays for
Priority #3 and/or Priority #4 projects
The City pays for Priority #2 projects; the Foundation pays for Priority #3
and/or Priority #4 projects

Reference is made in the tables above and below to that certain Capital Needs Inventory
for Fair Park, attached hereto as Exhibit 3.03 and incorporated herein by reference._During the
term of the Agreement, the Capital Needs Inventory for Fair Park shall be subject to change only

upon Director approval.

In the second bond program, tentatively scheduled ferato be included in the proposed
2020-te-2022-election to be held in 2020 to 2022, the City intends to seek a total of fifty million

EXPENDITURE FUNDING

dollars ($50,000,000) in Bond Funds for Fair Park Capital Bond Expenditures. Such Bond
Funds from the second bond program shah-are intended to be disbursed as follows:
SECOND BOND PROGRAM - Tentatively planned for a 2020 to 2022
Election
City of Dallas Required Total Funds
Bond Program Match From ($000’s)
($000°s) Non-City
Sources
($000s)
1st Sale* 25,000 25,000 50,000
2nd Sale’ 25,000 25,000 50,000
TOTAL CAPITAL 50,000 50,000 100,000

Footnote #4 -

Footnote #5 -

The City pays for Priority #2 and Priority #3 projects; the Foundation pays for

Priority #4 projects

The City pays for Priority #3 projects; the Foundation pays for Priority #4

projects

If the Bond Funds described in this Section 3.03 are not authorized, the Foundation and
the Director will work together to determine other sources of capital to meet the capital needs of
Fair Park. Nothing in the preceding sentence shall limit the rights of the Foundation under
Section 13.05.




For Purposes set forth herein the Priority classifications shall be defined as follows:

Priority 1: expenditures for public safety, security, ADA compliance;

Priority 2: expenditures for deferred major maintenance;

Priority 3: expenditures for programs or projects directed to maintain _customer base and
prevent attrition;

Priority 4: expenditures for programs or projects directed to obtain new customers, expand Fair
Park identity into new markets.

Section 3.05 Foundation Funding of Resident Institutions.

(@  Appropriation of Full Management Fee. (i) If the City Council appropriates
the full Management Fee owed to the Foundation pursuant to this Article 111 for any given City
fiscal year beginning on October 1, then the Foundation shall allocate at least One Million Three
Hundred Thousand Dollars ($1,300,000), and may allocate up to One Million Seven Hundred
Thousand Dollars ($1,700,000), in the aggregate to the-those institutions setlisted—ferth— on
Exhibit 3.05 (such institutions, the “Resident Institutions”) during the Foundation Fiscal Year
beginning on the following January 1. The Foundation acknowledges that these Resident
Institutions receive annual subsidies subject to appropriation funding from the City, which
subsidies, effective as of the Commencement Date shall thereafter during the term of this
Agreement be the responsibility of the Foundation. Such allocation shall be used for
programming, utilities, facility maintenance, and other facility support_of these Resident
Institutions in accordance with an allocation plan mutually agreed to by the Director, the
Foundation, and the OCA Director. Consistent with the Management Fee, commencing on
October 1, 2020, the allocation to Resident Institutions shall be adjusted proportionally per any
modification to the Management Fee.

(i) Notwithstanding anything to the contrary set forth in the preceding paragraph (a), the
parties acknowledge and agree that there are various operators and occupants within the various
buildings comprising Fair Park that the City has deemed as resident institutions due to their
longstanding tenancy but do not receive annual City subsidies as the Resident Institutions
described in Exhibit 3.05.

(b)  Appropriation of Less Than Full Management Fee. If the City Council ever
appropriates less than the full Management Fee owed to the Foundation pursuant to this Article
Il for any given City fiscal year beginning on October 1, then the Foundation shall only be
required to allocate to the Resident Institutions One Million Three Hundred Thousand Dollars
(%$1,300,000) reduced proportionally by the amount of such reduction in the Management Fee
during the Foundation Fiscal Year beginning on the following January 1. For purposes of
illustration, if the City Council appropriates to the Foundation the Management Fee in an amount
that is ten percent (10%) less than that owed under this Article 111, then the Foundation shall only
be required to allocate to the Resident Institutions One Million Three Hundred Thousand Dollars
($1,300,000) less ten percent (10%) of such amount, which equals One Million One Hundred
Seventy Thousand Dollars ($1,170,000).



(© No Further City Funding. If the Resident Institutions obtain funding from the
Foundation during any given year in accordance with this Section 3.05, then it shall be the policy
of the City that those Resident Institutions may not seek any additional funding from the City
during such given year, except that such Resident Institutions, if eligible, may seek funding (for
special exhibitions or projects) from the Office of Cultural Affairs’ Cultural Organizations
Program, or its equivalent.

(d) Funding Recommendations. Except for the Texas Discovery Garden, the
Foundation will utilize the Office of Cultural Affairs’ annual application and review process for
the evaluation and recommendation of the funding support for the Resident Institutions described
in this Section 3.05.

Section 3.06 Non-Appropriation. The City’s obligation to pay any monetary amounts
or fiscal obligations provided in this Agreement, including each fiscal year’s the Management
Fee to the Foundation, shall be subject to and strictly contingent on annual appropriation thereof
by the City; provided, however, that upon the City’s failure to appropriate orpay-the-fut-ameunt
of the-Management-Feesaid amounts in any City fiscal year, this Agreement may be terminated
by the City, or Foundation; as set forth in Section 13.05.

ARTICLE IV
MANAGEMENT AND OPERATION OF FAIR PARK.

Section 4.01 Foundation Management and Operation. From and after the
Commencement Date, the Foundation shall do all things and take all actions, at its cost and
expense, necessary for Fair Park Management in accordance with this Agreement. The
Foundation shall fully support and facilitate, both financially and otherwise, Fair Park under this
Agreement. The Foundation is and at all times shall be an independent contractor retained by the
City to provide Fair Park Management as herein provided. The City shall not be responsible for
any of the costs of Fair Park Management. All such costs shall be the responsibility of the
Foundation.

Section 4.02 Foundation Governance. Throughout the Term, the Foundation shall be
governed by a board of directors (the “Foundation Board”) consisting of no fewer than nine (9)
members, the composition of which shall be diverse and inclusive. Throughout the Term, no less
than the greater of (i) one (1) member or (ii) ten percent (10%) of the membership of the
Foundation Board will consist of each of (A) persons from and representing the historic
preservation community and (B) persons from and representing the surrounding Fair Park
community. The Director of the City’s Park and Recreation Department will serve as the Park
and Recreation Department’s liaison to the Foundation Board but shall not be a member of the
Foundation Board and shall serve in a non-voting capacity. In addition to the Foundation Board,
throughout the Term, the Foundation may be advised by an advisory board.

Section 4.03 Performance Plan and Reports to Park Board.




@ Performance Plan. In order for the Park Board to evaluate the performance of
the Foundation during the Term of this Agreement, the Foundation shall submit to the Park
Board a Performance Plan for Fair Park (the “Performance Plan”) as described in this Section
4.03. The Performance Plan will set forth the performance objectives for Fair Park, which shall
address (but not necessarily be limited to addressing) those geals—performance objectives
identified by the City set forth in Section 1.01(b). The Performance Plan will identify
“performance indicators” reasonably related to the performance objectives. The performance
indicators to be included in the Performance Plan shall include but not necessarily be limited to
(i) the number of visitors to Fair Park; (ii) the number of events held at Fair Park and at the
various institutions and venues located thereon; (iii) the Foundation’s net and gross operating
revenues; (iv) Capital Expenditures at Fair Park, including the Fair Park Capital Bond
Expenditures; and-(v) contributions to the Foundation or other contributions obtained for the
benefit of Fair Park, from both the City and Non-City Sources; (vi) the amount of contributions
raised for the signature community park; (vii) the amount of green space created at Fair Park;
and (viii) the Foundation’s progress in meeting the City’s BID Plan as hereinafter defined in
Section 4.13(a). The year beginning on January 1, 2018 and ending on December 31, 2018 will
serve as the base year to measure the Foundation’s performance under the Performance Plan.
During the Term of this Agreement, the Performance Plan will be updated by the Foundation
from time to time or as reasonably requested by the Director.

(b) Development of Performance Plan. No later than April 30, 2017, the
Foundation shall identify the performance—objectives—and-—performance indicators measuring
performance of the performance objectives to be included in the Performance Plan and shall
provide a written report to the Park Board with respect to same. No later than December 31,
2017, the Foundation, in collaboration with Park Department staff, shall identify and develop the
various devices and systems that will be used to measure the Foundation’s performance with
respect to the performance indicators and shall provide a written report to the Park Board with
respect to same. The Performance Plan shall be subject to Park Board review and approval.
During the year beginning on January 1, 2018, the Foundation shall collect the data necessary to
measure the baseline with respect to each of the performance indicators. After the collection of
this data and no later than April 30, 2019, the Foundation shall submit the initial Performance
Plan to the Park Board.

(©) Reports to Park Board. During the first two (2) years of the Term of this
Agreement, the Foundation shall provide to the Park Board a report regarding significant
activities at Fair Park, including but not limited to the transition of Fair Park Management to the
Foundation, no less than quarterly. Starting in the year beginning on January 1, 2020, the
Foundation shall provide to the Park Board an annual report summarizing its performance under
the Performance Plan during the preceding year, such annual report to be provided no later than
April 30 of each year. The annual report will also include other significant activities and
accomplishments that occurred at Fair Park during the preceding year and information regarding
activities or improvements planned for the future.

(d) Remediation Plan. If in any given year the Foundation fails to substantially
achieve-meet any one of the performance indicators as set forth in the Performance Plan_by a
deviation of ten percent (10%) or more, the Director or Park Board shal-may, after taking all
factors into consideration, require the Foundation to engage an independent consultant at its sole




expense to develop and oversee the implementation of a remediation plan. As part of the
remediation plan, the Foundation shall provide periodic updates to the Park Board on the

remedial action being taken. Theparties—acknowledge—and-agree-that-this-Section—1-01La)is

Section 4.13 Contracts Related to Fair Park Management: General Provisions.

@ General Requirements. The Foundation may perform any obligation or activity
required or permitted of it pursuant to this Agreement through its own personnel or by
subcontracting for the performance thereof by others. If the Foundation subcontracts for the
performance by others of any of the duties set forth in this Agreement, each such subcontract or
agreement will require at least the same standards and preserve to the City at least the same
controls with which the Foundation would be required to observe and comply. All such
contracts, agreements, and undertakings will be in the name of the Foundation, as applicable, and
not the City. In no event will the Foundation enter into any contracts, agreements, or
undertakings in connection with Fair Park and this Agreement, including any concession
agreement or occupancy agreement relating to such concession that extends beyond the Term of
this Agreement. All such contracts, agreements, or undertakings will expressly (i) be made
subject to the terms of this Agreement; (ii) be made subject to all Applicable Laws; (iii) provide
for the automatic termination thereof upon the expiration or termination of this Agreement,
unless the City (through its Director and Park Board) approves the continuation and the
assumption by the City of such contract, agreement, or undertaking as of the date of such
expiration or termination of this Agreement; (iv) require the contractor to use good faith efforts
to comply with the City’s Business Inclusion and Development Plan, as amended from time to
time (the “BID Plan”); (v)contain commercially reasonable insurance requirements for
coverages and limits not less than those which are customarily required by the City of its like
contractors, naming the City and its officers and employees as additional insureds; (vi)
indemnify the City and its officers and employees against any costs or liabilities thereunder using
language substantially similar to the Foundation’s indemnifications of the City found in this
Agreement; and (vii) if applicable, contain vendor qualification requirements sufficiently broad
so as not to exclude minority vendors as a class, and general contract specifications sufficiently
broad so as not to favor a single vendor.

(b) City Review. A current list of all such contracts, agreements or undertakings,
including the parties thereto, the primary purpose thereof and applicable contract, agreement or
license fees, shall be maintained by the Foundation and, upon the City’s request, shall be
provided to the City without delay.

(©) Additional Information. Upon the City’s request, the Foundation shall make
and provide copies of any contracts, agreements, undertakings, and other information requested
by the Director. If any such material is labeled confidential or trade secret, the City shall follow
the applicable state law provision (the Texas Public Information Act) with respect to any open
records request. Transparency of Fair Park operations being a prime objective of this
Agreement, the Foundation will endeavor and use reasonable efforts to minimize the instances of
confidential agreements.



(d) Commercially Reasonable. All such contracts, agreements, and undertakings as
well as staff salaries, compensation, perquisites, and benefits shall be commercially reasonable
and consistent with comparable park industry standards.

Section 4.14 Leases or Licenses. During the Term of this Agreement, the Foundation
shall have the exclusive right to lease or license Fair Park facilities for any Permissible Use. All
such agreements entered into by the Foundation must comply with all Applicable Laws.
Notwithstanding the foregoing, (i) any contracts or series of contracts creating an occupancy
interest in any facility at Fair Park in excess of one year, including amendments to existing
contracts to extend or create an occupancy interest for periods in excess of one year, except for
concessionaire or vendor contracts, shall be subject to Park Board approval, and the Park Board
may in its sole discretion elect to obtain City Council approval, and (ii) any change in occupancy
or operator of any facility at Fair Park that is occupied as of the Commencement Date shall be
subject to the approval of the Director.

Section 4.15 QOperating Hours. Fair Park shall remain open and accessible for public
use subject to reasonable rules, regulations, policies, procedures, operating hours, and holidays
established by the Foundation, which shall be commercially reasonable_and consistent with
comparable park industry standards. Any material reduction or shortening of operational days
and hours shall be submitted in advance to the Director and the Park Board for review and
approval prior to implementation.

ARTICLE VI
MAINTENANCE, ALTERATIONS, AND CONSTRUCTION.

Section 6.01 Regular Maintenance and Repair. Subjeet-to-theFoundation’sreeceipt
of the Tull Management Fee pursuant to Article HI of this Agreement, at At all times during the

Term of this Agreement, the Foundation shall maintain and repair Fair Park on a regular basis
and as needed from time to time in order to keep Fair Park in good working order; in a safe,
attractive and orderly condition; and in substantial compliance with comparable park industry
standards and with this Agreement. If Fair Park fails to substantially comply with such standards,
the Foundation will have a reasonable period of time in which to attain such standards. The
Foundation shall promptly perform any maintenance and repair necessitated by Applicable Laws,
for safety reasons, or to maintain any applicable licensing and permitting requirements. The
Foundation shall perform or cause to be performed any and all maintenance and repairs in a good
and workmanlike manner, consistent with any and all Applicable Laws. To the extent that
funding is only partially provided, the Foundation shall be responsible for such maintenance and
repair in proportion to the funds received from all sources.

Section 6.02 Alterations. Subject to complying with any and all Applicable Laws and
any required Governmental Approvals (including those of the Dallas Landmark Commission and
the historic overlay district), the Foundation may make such additions, modifications,
replacements, renovations, expansions, and enhancements, including the remodeling or
demolishing of any existing improvements and the constructing and installing of new
improvements (all of the foregoing, “Alterations”) as the Foundation deems necessary or
desirable for Fair Park Management, substantially consistent with the Fair Park Comprehensive
Development Plan, as amended, for the period during which such Alterations are performed.



The Foundation acknowledges and agrees that certain public art work at Fair Park, including
without limitation the murals, is attached to and a part of the buildings and improvements at Fair
Park and that any Alterations to such buildings and improvements will incorporate the
maintenance, upkeep and conservation needs of such public art work. Notwithstanding the
foregoing, any Substantial Projects performed by the Foundation during the Term of this
Agreement shall be subject to the Director’s approval, as more fully described under Error!
Reference source not found.. Immediately upon completion and acceptance by the City, acting
through its Director, all Alterations will become part of Fair Park and become the property of the
City. All such Alterations, when any of such work is completed, must substantially comply with
all Applicable Laws, including without limitation the provisions of the Americans with
Disabilities Act of 1990 (42 U.S.C. 88 12101 et. seq.), as amended, restated, or replaced from
time to time.

Section 6.16 Community Park. Ne-laterthan-six-{6)-months-from-the-Commencement
Date During year one (1) of the Term of this Agreement, the Foundation-intends-te-begin shall

undertake conceptual designs for a signature community park to be located within Fair Park in
the vicinity of Robert B. Cullum Boulevard, Martin Luther King Junior Boulevard, Grand
Avenue, and Second Avenue, as shown on Exhibit 6.16, to be open to the public free of charge
so as to allow the surrounding neighborhood year-round access to green space, a children’s play
area, and recreational opportunities. Pursuant to Section 6.05(a), the Foundation shall obtain the
approval of the Director prior to the commencement of any construction of the community park.
Subject to any necessary consents or approvals, the community park referenced in this Section
6.16 shall remain open to the public free of charge on a year-round basis, including during the
annual run of the State Fair of Texas. The Foundation acknowledges that construction of this

communlty park is the Park Board’s top prlorlty—a-nd—the—@{y—&eKHGMAedgeS—t-h&t—t-he

the—neeessapy—ﬂ*ndmgt The Foundatlon shall commence constructlon of the 5|qnature
community park within twenty-four (24) months of funding becoming available pursuant to
Section 3.03.

ARTICLE VII
REVENUE OPPORTUNITIES.

Section 7.01 Fair_Park Revenues. The Foundation shall develop and exploit all
revenue opportunities from and related to Fair Park. Said revenues shall be used by the
Foundation solely for Fair Park Management as provided for in this Agreement. If revenues
derived from or by reason of Fair Park are insufficient to maintain and operate Fair Park pursuant
to this Agreement, the Foundation shall use reasonable efforts to supplement those funds from
other sources in order to provide proper maintenance and operation of Fair Park as provided in
this Agreement. Unless as otherwise provided in this Agreement, Rrevenues derived from or by
reason of Fair Park shall include the Management Fee; admissions fees (if applicable); parking
fees; rents and other user fees, except for revenues derived from licenses from the
communications tower located at Fair Park; programming revenue; concession and vendor
revenue; revenues from any Fair Park Contracts; interest and investments revenue; revenue from
exploitation of intellectual property rights; advertising, naming, and sponsorship revenue;




y , —and any other revenues
generated on or from the premises of Fair Park SubJect to the Foundation’s obligation under
this Agreement to maintain, repair, replace and, upon the expiration or termination of this
Agreement, re-convey the Fair Park Personal Property as stated in this Agreement, revenue from
the sale and disposal of the Fair Park Personal Property shall also constitute Fair Park revenue.
Any insurance proceeds and condemnation awards received by the Foundation shall also
constitute Fair Park revenue.

ARTICLE XIII
DEFAULTS, REMEDIES AND REVERSION.

Section 13.01 Defaults by Foundation. Subject to Section 13.05, Fhe-the occurrence of
any of the following events and the expiration of the applicable cure period set forth below
without such event being cured or remedied will constitute a “Foundation Default”:

Failure of the Foundation to maintain its nonprofit, tax-exempt status under Applicable Laws;

Failure of the Foundation to perform or comply with any term, covenant, or condition of this
Agreement, which failure is not cured within ninety (90) days from the date of notice from the
City (other than those covenants for which a different cure period is provided); provided,
however, that if such failure is not capable of being cured within such ninety (90) day period,
the Foundation will have a reasonable period (not to exceed an additional thirty (30) days, unless
otherwise agreed in writing by the partiesFoundation and the Park Board) to complete such cure
if the Foundation promptly undertakes action to cure such failure within such ninety (90) day
period and thereafter diligently prosecutes the same to completion;

Any lien is filed against Fair Park, the Foundation’s interest in this Agreement or any part of
either thereof, and same remains unreleased for a period of ninety (90) days after the
Foundation’s discovery of such lien, unless within such period the Foundation is contesting in
good faith the validity of such lien and such lien is appropriately bonded:;

Failure of the Foundation to maintain the insurance coverage required by this Agreement; or

The dissolution or liquidation of the Foundation or the filing by the Foundation of a voluntary
petition in bankruptcy, or failure by the Foundation promptly to remove any execution,
garnishment or attachment of such consequence as will impair its ability to carry on its
operations of Fair Park, or the issuance of an order or decree by any court of competent
jurisdiction providing for the appointment of a receiver, liquidator, assignee, trustee, sequestrate
or other similar official of the Foundation or any substantial part of the Foundation’s property or
ordering the winding up or liquidation of the Foundation’s affairs, or general assignment by the
Foundation for the benefit of its creditors, or the entry by the Foundation into an agreement of
composition with its creditors, or the approval by a court of competent jurisdiction of a petition
applicable to the Foundation in any proceeding for its reorganization instituted under the
provisions of Title I, United States Code, as amended, or under any similar act in any domestic
or foreign jurisdiction, which may now be in effect or hereafter enacted (other than a



reorganization not saying or impeding the collectability or enforceability of the liabilities or
obligations of the Foundation).

Section 13.05 Annual Appropriations and Bond Funding.

(a) Notwithstanding anything to the contrary in this Agreement, in the event of any
failure by the City (i) to include in any City budget the faH-Management Fee due under this
Agreement, or (ii) to make, in accordance with action taken by the City Council, annual
appropriations in any year for the ful-Management Fee or any other monetary obligations
becomlng due and payable by the City under or by reason of this Agreement durmq such year-e¥

by%he#e{elés (any of the foregomg events, a “Non Payment Event”) the Foundatlon shall have
the right to terminate this Agreement effective not less than ninety (90) nor more than one
hundred eighty (180) days after providing written notice to the City. Notwithstanding anything
to the contrary in this Agreement, the Foundation’s sole and exclusive remedy for any Non-
Payment Event shall be the termination of this Agreement.

(b)  Without limiting any of the foregoing, the parties acknowledge and agree that
Bond Funds are necessary to the Capital Needs Inventory of Fair Park and thus necessary to the
success of Fair Park. Therefore, the City commits to the Foundation to put forth a Bond package
to the City’s voters as described in and subject to the provisions of Section 3.03, and the
Foundation agrees that neither the voters’ failure to approve the propositions submitted to
authorize bonds to provide Bond Funds nor the City’s failure to issue bonds approved by the
voters to finance the full amount of the Bond Funds shall constitute a Non-Payment event or a
default by the City under this Agreement. Nonetheless, if by the fourth anniversary of the date
an election to authorize bonds to provide Bond Funds fails to receive a majority vote of the
voters at said election and the City has not secured alternative funding sources to satisfy the
purposes set forth in Section 3.03, the Foundation shall thereafter have the right to terminate the
Agreement in the manner provided in this Section 13.05. For the purposes set forth herein,
alternative funding sources shall in no event include Park Department budget funds.




Memorandum
W
|
DATE AUgUSt 26, 2016 CITY OF BALLAS

"™ Honorable Mayor and Members of the City Council

susect  Fair Park Texas Foundation

On Monday, August 29, 2016, you will be briefed on the Fair Park Texas Foundation. Attached are the
materials for the briefing.

Ple now if you have any questions or concerns. Thank you.

AQ Gonzalez
City Manager
¢ Chnstopher D. Bowers, interim City Attorney Enc D. Campbell, Assistant City Manager
Craig D. Kinton, City Auditor Jill A. Jordan, P.E., Assistant City Manager
Rosa A. Rios, City Secretary Joey Zapata, Assistant City Manager
Daniel F. Sclis, Administrative Judge Jeanne Chipperfied, Chief Financial Officer
Ryan S. Evans, First Assistant City Manager Sana Syed, Public Information Officer
Mark McDaniel, Assistant City Manager Elsa Cantu, Assistant fo the City Manager — Mayor & Council

“Dallas, the City that Works: Diverse, Vibrant and Progressive™



" FAIR PARK
TEXAS
RS - OUNDATION

—— Briefing
&% August 29, 2016
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IMAGINE FAIR PARK

e Fair Park Becomes One Of World’s Premier B¢ g 4 -
Parks

 State Fair of Texas Remains the Best and
Largest Fair in the Nation

 Other Events, Activities, and Uses -
Provided Increased Time and Space to
Operate-Thrive Grow

* Private Funding Augments and Exceeds
City of Dallas support

 Major National Events Choose Fair Park As
Venue

 Bi-Centennial Celebration Held in Dallas
June 2036

« Community Vision

FAIR PARK,TX )



RESULT OF 3-YEAR PLANNING PROCESS

CAREFUL, INCLUSIVE, TRANSPARENT

 Mayor’s Task Force Sept. 3, 2014 — May 7, 2015

e City Council & Park Board Input Sept. 2014 — May 2015

 Public Meetings & Park Board Feedback December 2014 — February 2016
 Foundation Development Process May 7, 2015

e City Council Briefing November 18, 2015

 Park Board Negotiation & Deliberation  April — August 2016

e City Council Briefing August 29, 2016

FAIR PARK,TX 3



VISION: TRANSFORM FAIR PARK

FROM

Under-Envisioned
Under-Managed
Under-Invested

Under-Marketed

Disorganized

Lack of Neighborhood
Involvement

FAIRPARKTX

1

10

Implement Master Plan for next 20 Years

Add first class board and new talent to
current staff

New public and private investments

Relaunch Fair Park brand by hiring top
marketing talent and spend real marketing
dollars

All old and new Fair Park organizations work
together

Neighborhood involved at board level,
program level, design level and usage level



LEADERSHIP IS KEY

New Board of Directors (9 individuals) Nominations from City Council and Park
Board

Advisory Board of Trustees (11 individuals) | Significant community representation and
technical ability

Leadership Council of Resident Institutions |12 organizations

Current City of Dallas Employees Everyone given choice between new
foundation or stay with city

New Fair Park CEO Search for expert management begins as
soon as board gives go-ahead

FAIR PARK,TX 5



NEW MANAGEMENT TEAM

FOUNDATION BOARD OF DIRECTORS — July 13

Nine (9) Members

Park and Recreation
. . - o Board Liaison — Willis
Craig Tammy Ken Dianne Walt Arcilia Virginia Margo Roy :
Hall Johnston Smith* Curr Humann Acost McAlester* Ramirez L z Winters
a ohnsto urry uma costa cAleste Keyes ope Ex-officio

* Bylaws require at least one from surrounding community and one from historic preservation community

FOUNDATION ADVISORY BOARD OF TRUSTEES — July 13

Eleven (11) Members
Neighborhood Neighborhood Neighborhood Neighborhood Historic Historic Planning At large At large Resident Resident
Representative | Representative | Representative | Representative Preservation Preservation Representative | Representative Institution Institution
Representative™ | Representative*
Anna Sarita Benjamin Alendra Nancy Craig Zaida Andy Diane TBD TBD
Hill Juarez Leal Lyons McCoy Melde Basora Swift G. Raines State Fair of |Texas Discovery
Dolphin Heights Jubilee Park Jubilee Park Mill City AlA President Sports Exec. Former DART Texas Gardens
| Ex-officio Official
Alternate Fair Park Community Reps Alternate Historic ~ Alternate Alternate
Ovidia Amaya — Jubilee Park Preservation Reps Technical Reps At Large Reps
Woody Austin — Owenwood Assoc. David Preziosi Arch., Eng., Tony Ramji — Asian
Norma Baker — Fair Park Est. N/H Assoc. Leigh Richter Constr, Urban American Real

Estate Association

Fair Park Leadership Council of Resident Institutions -two
members to represent the Council: State Fair, Music Hall, Gexa, African American
Museum, Children’s Aquarium, Dallas Historical Society, Texas Discovery Garden,
Daughters of the American Revolution, Perot Museum, Old Mill Inn, Friends of Fair Park,
WRR. It will be Chaired by Foundation CEO and also include Senior Foundation 6
Officers. Council to consist of Board Chair and/or President/Director

Willie Mae Coleman —Bertrand HOA Planning experts
Korey Mack-Daniel Wood — BucknerTerr.
Annie Evans — South Fair HOA

Jesse Tafaya —So.Dal/Fair Park Trust Fund

FAIRPARKTX




SEVEN KEY STRATEGIES

1. Add Green Space 2. Create new uses for buildings and 3. Work with the community
‘ park spaces to enhance the year- 3
round, free, public experience

FAIRPARKTX 7



SEVEN KEY STRATEGIES

4. Preserve historic 5. Attract more people 6. Improve 7. Continue

treasures by fixing and through marketing transportation and ~ improving through

maintaining property access . strategic planning

FAIRPARKTX g



STRATEGY 1 — ADD GREEN SPACE

Conceptual design | _ |
for park to be W~ E s
presented to  FEERA\Q

city year 1 NN

LABYRINTH 8

N

FAIRPARK,TX 0



STRATEGY 2 — CREATE NEW USES FOR
BUILDINGS AND PARK SPACES

©CULINARY ! =
ARTS 'é A\

iy I!" —

ety

o Enhance year-
TR NS 3 .. ON round, free, public
Y @ s :

' » . e A L -
e experience
\ PLANETARIUM -
Pf:‘i‘lg:;sz FILM FESTIVAL OUTDOOR BASKETBALL
VISITOR CENTER COURTS .
FAMILY PARK 3 BAND SHELL GREEN — FOOTBALL/SOCCER

A WITHIN A A %¢  FIELDS | FARMERS MARKET
PARK \ Raa BIKE, JOGGING, PATHS

.
Ly

MLK/FITZHUGH
CROSSOVERS

FAIR PARK,TX 10



STRATEGY 3 — WORK WITH COMMUNITY

o Establish planning process
e Councilmember Young

o Advisory Board of Trustees
« WINS Board

* Create neighborhood
charrette for park design

e Establish job training and job
program for neighborhood
unemployed

FAIRPARKTX 11



STRATEGY 4 — PRESERVE HISTORIC

TREASURES WITH MAJOR FIX—UPS

Recommended Investments include:

* Electrical distribution system replacement
 Replacement of key fire alarm systems
 Roof replacements

 Heating, Cooling & Ventilation Upgrades

e Security system installations to prevent
current intrusions

 Replacement of damaged interior finishes

 Corrective actions to eliminate existing
water intrusion issues

 Replacement of aged water heaters
 Major Coliseum issues

FAIR PARK,TX 1)




STRATEGY 5 — ATTRACT MORE PEOPLE

THROUGH MARKETING

e Create synergistic effort with all 12
Fair Park organizations to get more
bang for our buck

e Develop 12-month marketing
calendar

* Hire tier 1 sales & marketing
organization to lead effort

FAIR PARK,TX 13



STRATEGY 6 — IMPROVE

TRANSPORTATION AND ACCESS

 Improve pedestrian and bicycle
access

e Maximize DART involvement
 Improve signhage

FAIRPARKTX 14



STRATEGY 7 — CONTINUE IMPROVING

THROUGH STRATEGIC PLANNING

A balanced approach between consensus planning and financial feasibility

Gather

« Community engagement
e Charrettes

Analyze
* Professional consultation, competition

Conceptual Design
 Landscape architecture, etc.

Implement
 Water features, grass, trees
e Leasing buildings
« Marketing

FAIRPARKTX 1s




FUNDING: CITY OPERATING INVESTMENT

Foundation

Status Quo Proposed INncrease
Funding
$11.1M/year | $16.7-22.7M/year : $5.6-11.6M/year

Subject to annual city
council appropriation

FAIR PARK,TX 16



BUDGET

Total City Investment/Fair Park Mgmt Fee
Other Revenues Generated by Fair Park
Total Cash Inflow

New Projects

Operations & Maintenance

Events

Finance, Audit, Admin.

New Foundation Expenses (Audit, Insur, Soc.Sec, etc.)
Resident Institution Subsidy Incr. over 2016
Cotton Bowl Subsidy + Staff
Communications/Mktg & Social Media
Strategic. & Project Planning Staff

Donor, Member, Volunteer Rel, Board Relations
Capex Needs Not Funded by Bonds

Total Expenses

Net Cash Flow

Foundation Seeks to Maintain a Cash Balance for Working Capital Maintenance

FAIRPARKTX

2016
$11,120,000
$2,650,000
$13,770,000

SO
$7,800,000
$1,080,000

$950,000

SO
$1,570,000
$2,080,000

$190,000
$100,000

SO

SO

$13,770,000

SO

2017
$16,700,000
$2,900,000
$19,600,000

$250,000
$8,890,000
$1,390,000
$1,390,000
$700,000
$1,970,000
$2,080,000
$1,160,000
$300,000
$230,000
$250,000
$18,610,000

$990,000

2019
$20,700,000
$5,900,000
$26,600,000

$3,000,000
$10,750,000
$1,650,000
$1,740,000
$870,000
$1,970,000
$2,080,000
$2,760,000
$300,000
$230,000
$2,000,000
$27,350,000

-$750,000

17



FUNDING: PROJECT CAPITAL PLANS

Year 2017 Bond Package

« $25M City goes first for Priority #1 projects

« $25M City for Priority #1 & #2 projects

« $25M Non-City donors match for new projects, priorities
« $25M City for Priority #2 projects

« $25M Non-City donors match for new projects, priorities

Bond funds only used for existing Capex needs
Public works should earmark $25M in community

Subject to city council approval

FAIRPARKTX 18



WE ARE READY TO START WORK

 Aug. 29, 2016: City Council Briefing

o Sept. 2016: City Council vote

e Sept. 30, 2016: Management agreement signed
e Jan. 2017: Foundation begins operations

« 2017: Foundation develops Strategic Plan and specific projects,
Including park design, with community and professional input.
Initiate some projects with available funding.

« 2018 and beyond: Initiate Fair Park revitalization plans

FAIRPARK,TX 19
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