AUGUST 9, 2017 CITY COUNCIL ADDENDUM
CERTIFICATION

This certification is given pursuant to Chapter Xl, Section 9 of the City Charter for the
City Council Addendum dated August 9, 2017. We hereby certify, as to those contracts,
agreements, or other obligations on this Agenda authorized by the City Council for
which expenditures of money by the City are required, that all of the money required for
those contracts, agreements, and other obligations is in the City treasury to the credit of
the fund or funds from which the money is to be drawn, as required and permitted by
the City Charter, and that the money is not appropriated for any other purpose.
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ADDENDUM
-4 PM & %7 CITY COUNCIL MEETING
- WEDNESDAY, AUGUST 9, 2017
CITY OF DALLAS
1500 MARILLA STREET
COUNCIL CHAMBERS, CITY HALL
DALLAS, TX 75201
9:00 A.M.

REVISED ORDER OF BUSINESS

Agenda items for which individuals have registered to speak will be considered no earlier
than the time indicated below:

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

OPEN MICROPHONE

CLOSED SESSION
MINUTES ltem 1
CONSENT AGENDA ltems 2 - 42

ITEMS FOR INDIVIDUAL CONSIDERATION

No earlier ltems 43 - 51
than 9:15 a.m. Addendum ltem 1

PUBLIC HEARINGS AND RELATED ACTIONS

1:00 p.m. < Items 52 - 80






Handgun Prohibition Notice for Meetings
of Governmental Entities

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

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

pistola oculta."

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

"De acuerdo con la seccion 30.07 del codigo penal (ingreso sin
autorizacion de un titular de una licencia con una pistola a la vista), una
persona con licencia segun el subcapitulo h, capitulo 411, cbédigo del
gobierno (ley sobre licencias para portar pistolas), no puede ingresar a
esta propiedad con una pistola a la vista."






ADDENDUM

CITY COUNCIL MEETING
AUGUST 9, 2017
CITY OF DALLAS

1500 MARILLA STREET

COUNCIL CHAMBERS, CITY HALL
DALLAS, TEXAS 75201
9:00 A.M.

ADDITIONS:

ITEMS FOR INDIVIDUAL CONSIDERATION

Trinity Watershed Management

1.

Authorize (1) the establishment of the Trinity River Corridor Local Government
Corporation (the “Corporation”), for the purpose of the development of recreational
areas in the Dallas Floodway (the “Project”); (2) approval of the Corporation’s Certificate
of Formation and Bylaws; (3) appointment of the Corporation’s initial Board of Directors;
and (4) the City Manager to negotiate and enter into a Master Development and Use
Agreement with the Corporation subject to the attached Term Sheet - Financing: No
cost consideration to the City

DELETION:

Mayor and City Council

48.

Authorize a resolution honoring the achievements of Marvin E. Crenshaw, Roy H.
Williams, Michael Daniel and Betsy Julian for their roles in the creation of the 14-1
system for electing members of the Dallas City Council; and directing the City Manager
to erect a plaque on the first floor of Dallas City Hall acknowledging the
accomplishments of these individuals to the City of Dallas - Financing: No cost
consideration to the City (via Council Members Griggs, Medrano, Felder, Atkins,
Greyson)






ADDENDUM DATE August 9, 2017

ITEM IND

# |OK|DEF |DISTRICT|TYPE| DEPT. DOLLARS LOCAL | MWBE DESCRIPTION
Authorize (1) the establishment of the Trinity River Corridor Local Government Corporation (the
“Corporation”), for the purpose of the development of recreational areas in the Dallas Floodway (the
“Project”); (2) approval of the Corporation’s Certificate of Formation and Bylaws; (3) appointment of the
Corporation’s initial Board of Directors; and (4) the City Manager to negotiate and enter into a Master
Development and Use Agreement with the Corporation subject to the attached Term Sheet - Financing: No

1 All | TWM NC NA NA cost consideration to the City

TOTAL $0.00
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ADDENDUM ITEM # 1

KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: August 9, 2017

COUNCIL DISTRICT(S): All

DEPARTMENT: Trinity Watershed Management
CMO: Jody Puckett, 670-3390
MAPSCO: N/A

SUBJECT

Authorize (1) the establishment of the Trinity River Corridor Local Government
Corporation (the “Corporation”), for the purpose of the development of recreational
areas in the Dallas Floodway (the “Project”); (2) approval of the Corporation’s Certificate
of Formation and Bylaws; (3) appointment of the Corporation’s initial Board of Directors;
and (4) the City Manager to negotiate and enter into a Master Development and Use
Agreement with the Corporation subject to the attached Term Sheet - Financing: No
cost consideration to the City

BACKGROUND

This item was placed on the addendum following the August 2, 2017 City Council
Briefing.

The approval of the Balanced Vision Plan (BVP) by the City Council in 2003, and
amended in 2004, set forth the guiding documents for existing and future uses. The
BVP was advanced and incorporated into the Dallas Floodway Project Environmental
Impact Statement and Feasibility Study, led by the U.S. Army Corps of Engineers
(Corps). The study area is comprised of the Elm and West Forks meeting at the
confluence of the Trinity River through Dallas and terminating at the ATSF Bridge. The
study included flood risk management, ecosystem restoration, recreation and mobility;
set forth prescribed project implementation orders for construction activities; and,
ensures environmental and technical criteria of the Corps is followed. Following
numerous public input solicitations, technical review and conformance to federal
regulations, the Corps signed the Modified Dallas Floodway Project Record of Decision
in April 2015.



BACKGROUND (continued)

The Trinity River Corridor Local Government Corporation serves as a tool for raising
capital, debt or equity, and will be focused specifically on the development of recreation
in the Dallas Floodway, consistent with the existing federal approvals and operational
requirements. This LGC will be solely financially obligated for all design, construction,
maintenance, management, and operations of future recreation projects and creates no
City financial commitments unless specifically authorized by the City Council in a future
council action.

Creation of a Local Government Corporation

The City desires to create the Trinity River Corridor Local Government Corporation
under Chapter 431 of the Texas Transportation Code (the “Act”) and Chapter 394 of the
Texas Local Government Code, for the purpose of aiding, assisting and acting on behalf
of the City of Dallas, Texas (the “City”) in the performance of its governmental functions;
namely, the design, planning, development, financing, operation, and maintenance of
public recreation uses of city fee-owned property located inside and within one-quarter
mile outside of the center line of the levees of the Trinity River from EIm and West Forks
through the main stem of the Trinity River ending at the ATSF Bridge (the “Property”).

Powers of the Corporation

In the exercise of its powers, the Corporation may enter into lease, trust, or other
agreements as authorized by state law that are necessary and appropriate to the
fulfilment of the public purpose of the Corporation, subject to the Articles of
Incorporation (Exhibit A), the Bylaws (Exhibit B), and the Master Development and Use
Agreement. In connection with any issuance of bonds, notes, or other debt instruments
or obligations approved by the City Council of the City, the Corporation shall select, at
the Corporation’s sole cost, bond counsel and financial advisors acceptable to the City
in City’s sole discretion.

The Corporation’s Board

The Corporation Board of Directors shall consist of a minimum of three and up to seven
(7) persons appointed by the City Council, upon recommendation of the Mayor. To be
eligible to serve, a person must be 18 years old, a resident of the City and a registered
voter of the State of Texas. As recommended by the Mayor, the three initial board
members are:

Mike Ablon, Chair

Principal, PegasusAblon, Dallas-based commercial real estate development,
investment and management company
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BACKGROUND (continued)

The Corporation’s Board (continued)

Randy Bowman
Founded and operated successful minority-owned logistics company; Dallas
Employees’ Retirement Fund board member; chaired Parkland Foundation Board

Wendy Lopez
Senior Vice President, AECOM, a premier, fully integrated global infrastructure
company

The Corporation geographic area is mirrored from the Corps’ Record of Decision to
provide and ensure consistent actions with the existing approvals. The Corporation will
be required to enter into a Master Development and Use Agreement which will be
developed based on the attached Term Sheet (Exhibit C).

The first phase of development for the Corporation is approximately 200 acres between
the Margaret McDermott Bridge and the Ronald Kirk Bridge. The Term Sheet includes a
provision which directs the Corporation to begin construction no later than 36 months
following design approvals by the City and the Corps. This area has received
heightened attention through the announcements in Fall 2016 whereby Annette C.
Simmons committed $10 million towards the naming of and creation of the “Harold
Simmons Park” with an additional $40 million provided upon meeting specific terms and
conditions by September 2019 (Exhibit D). The donation was received by the Trinity
Trust, now known as the Trinity Park Conservancy.

This City Council action authorizes the establishment of the Corporation, initially
approves Certificate of Formation and Bylaws, including the appointment of the Board of
Directors for the Corporation. This action also authorizes the City Manager to negotiate
and enter into a Master Development and Use Agreement consistent with the attached
Term Sheet.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On August 2, 2017, City Council was briefed on Recreational Development in the Dallas
Floodway: Creation of a Local Government Corporation.

FISCAL INFORMATION

No cost consideration to the City.

Agenda Date 08/09/2017 - page 3






COUNCIL CHAMBER

Auqust 9, 2017

WHEREAS, the 1998 Bond Program authorized funding to implement flood control, lake
development, environmental, transportation, and recreational projects within the Dallas
Floodway;

WHEREAS, on December 8, 2003, the City Council adopted the Balanced Vision Plan
(the “BVP”), by Resolution No. 03-3391, and further adopted refinements on April 14,
2004, by Resolution No. 04-1252;

WHEREAS, on April 21, 2015, the U.S. Army Corps of Engineers (the “Corps”) signed
the record of decision (the “ROD”) for the Modified Dallas Floodway Project (the “Dallas
Floodway”), which approved improvements within the Dallas Floodway for providing
flood risk management, ecosystem restoration and recreation enhancements;

WHEREAS, City Council reaffirms its support of the ROD to the extent that it provides
flood risk management, ecosystem restoration and recreation enhancements within the
Dallas Floodway;

WHEREAS, City Council desires to create an organization to act on its behalf and aid in
the development of recreation in the Dallas Floodway including the EIm and West Forks
through the main stem of the Trinity River in Dallas and ending at the ATSF Bridge;

WHEREAS, Chapter 431 of the Texas Transportation Code (the “Act”), and Chapter
394 of the Texas Local Government Code (“Chapter 394”) authorizes municipalities to
establish local government corporations for the purpose of aiding, assisting, and acting
on behalf of the City in the performance of its governmental functions, including
promoting the recreation development of the Dallas Floodway;

WHEREAS, Chapter 394 requires, as a condition to the creation of a local government
corporation, that three residents of the sponsoring local government who are citizens of
the state, residents of the City, and at least 18 years of age, submit a written application
for the incorporation of the local government corporation with the Articles of
Incorporation;

WHEREAS, City Council has determined that a local government corporation, known as
the Trinity River Corridor Local Government Corporation (the "Corporation™), will raise
necessary capital and equity to support planning, design, operations, management and
maintenance of the recreation components in the Dallas Floodway, as approved in the
ROD;



COUNCIL CHAMBER

Auqust 9, 2017

WHEREAS, the City has received an application that meets the requirements of the Act
and Chapter 394 for the creation of the Corporation to raise necessary capital and
equity to support planning, design, operations, management and maintenance of the
recreation components in the Dallas Floodway, as approved in the ROD, and the City
desires to approve the application, approve the proposed Certificate of Formation of the
Corporation, approve its Bylaws, confirm the appointment of the Corporation’s initial
Board of Directors, authorize and approve the City Manager to enter into a Master
Development and Use Agreement in conformation with the attached Term sheet; and
take such other actions as the City deems appropriate; and

WHEREAS, the City desires to authorize and enter into a Master Use and Development
Agreement between the City and the Corporation to address the scope and purpose of
any Corporation use, development, management, and maintenance operations and
undertakings within the Dallas Floodway.

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

SECTION 1. That the City Council reaffirms its support of the ROD to the extent that it
provides flood risk management, ecosystem restoration and recreation enhancements
within the Dallas Floodway.

SECTION 2. That the City Manager is directed to continue working with the Corps to
implement those improvements within the Dallas Floodway identified in the ROD that
relate to the extent that it advances flood risk management, ecosystem restoration and
recreation enhancements.

SECTION 3. That the City Council authorizes the creation and incorporation of the
Trinity River Corridor Local Government Corporation (the “Corporation”) under the Act
and Chapter 394, for the purpose of the development of recreational areas in the Dallas
Floodway as identified in the ROD.

SECTION 4. The City Council approves the form of the Certificate of Formation that is
attached as Exhibit A and authorizes the Certificate of Formation to file the Articles of
Incorporation with the Secretary of the State of Texas in the manner provided by law.

SECTION 5. The City Council confirms the appointment of the persons listed in the
Certificate of Formation to serve as the initial members of the Board of Directors.

SECTION 6. The City Council approves the form of the Bylaws of the Corporation that
are attached as Exhibit B.



COUNCIL CHAMBER

Auqust 9, 2017

SECTION 7. The City Council directs and declares that the Certificate of Formation and
the Bylaws of the Corporation may be amended from time to time by the Board of
Directors of the Corporation as long as the City Council approve of such amendments.

SECTION 8. That the City Manager is authorized to negotiate and enter into a Master
Development and Use Agreement with the Corporation in conformance with the
attached Term Sheet, Exhibit C and in a form approved by the City Attorney.

SECTION 9. That the Master Development and Use Agreement will include the
Corporation's first project, development of a recreation area between the Margaret
McDermott Bridge and the Ronald Kirk Pedestrian Bridge, such recreational area to be
named after Harold Simmons.

SECTION 10. 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.



EXHIBIT A

CERTIFICATE OF FORMATION FOR
TRINITY RIVER CORRIDOR LOCAL GOVERNMENT CORPORATION

The undersigned natural persons, each of whom is at least eighteen (18) years of age or more and a
resident of the City of Dallas, Texas (the “City”) acting as incorporators of a corporation under the
provisions of Subchapter D of Chapter 431, Texas Transportation Code (the “Act”), Chapter 394,
Texas Local Government Code (“TLGC”) and Chapter 22, Texas Business Organizations Code (the
“TBOC?”), do hereby adopt the following Certificate of Formation for such corporation:

ARTICLEI

The name of the corporation is TRINITY RIVER CORRIDOR LOCAL GOVERNMENT
CORPORATION (the “Corporation”).

ARTICLE Il

The Corporation is a public nonprofit local government corporation.

ARTICLE Il

The period of duration of the Corporation shall be perpetual.

ARTICLE IV

The Corporation is organized for aiding, assisting, and acting on behalf of the City in the performance
of its governmental functions; namely, the design, planning, development, financing, operation, and
maintenance of public recreation uses of City fee-owned property located in a portion of the Trinity
River Corridor, that portion also known as the “Dallas Floodway” and located on the EIm and West
Forks through the main stem of the Trinity River through Dallas, Texas and ending at the ATSF Bridge,
including City fee-owned property inside and within one-quarter mile outside of the centerline of the
levees (the “Property”). It is understood by the Corporation that any use of the Property would be
subservient to the City’s paramount use of the Property, which is to maintain the flood control system in
conformance with the requirements of (i) the United States Army Corp of Engineers, (ii) the Record of
Decision Modified Dallas Floodway Project Feasibility Report and Environmental Impact Statement
Dallas, Texas, and (iii) the Trinity River Corridor Project’s Balanced Vision Plan as approved by the
City Council of City in Resolution No. 03-3391 on December 8, 2003, as amended by Resolution No.
04-1252 approved by the City Council of City on April 14, 2014. In addition, the Corporation will not
and shall not have authority to undertake or construct any kind of roadway infrastructure except for
transportation-related infrastructure incidental to vehicular and pedestrian access to recreational area
facilities and which shall function only as private internal recreational vehicular and pedestrian accessways.

The Corporation is formed pursuant to the provisions of the Act and TLGC as they now or may
hereafter be amended, which authorize the Corporation to assist and act on behalf of the City to
accomplish any governmental purpose of the City and to engage in activities in furtherance of the
purposes for its creation.
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The Corporation shall have and exercise all the rights, powers, privileges, authority, and functions
given by the general laws of the State of Texas to non-profit corporations incorporated under the Act
and under the TBOC.

The Corporation shall have all powers which are available to nonprofit and local government
corporations in Texas under the laws of the State of Texas and which are necessary or useful to enable
the Corporation to perform the purposes for which it is created, including the power to issue bonds,
notes, or other debt obligations, and otherwise exercise its borrowing power to accomplish the
purposes for which it was created; provided, however, that the Corporation shall not issue bonds, notes,
or other debt obligations without the consent of the City Council of the City in conformance with the
Bylaws of the Corporation.

The Corporation is created as a local government corporation pursuant to the Act and shall be a
governmental unit within the meaning of Chapter 101, Texas Civil Practice and Remedies Code. The
operations of the Corporation are governmental, and not proprietary, functions. The Corporation shall
have the power to acquire land in accordance with the Act as amended from time to time, provided
that the Corporation shall not acquire land without the consent of the City Council of the City in
conformance with the Bylaws of the Corporation.

In the exercise of its powers, the Corporation may enter into lease, trust, or other agreements as
authorized by the Act that are necessary and appropriate to the fulfillment of the public purpose of the
Corporation, subject to the consent rights of the City Council of the City as described herein and in
the Bylaws. Inconnection with any issuance of bonds, notes, or other debt instruments or obligations
approved by the City Council of the City, the Corporation shall select, at the Corporation’s sole cost,
bond counsel and financial advisors acceptable to the City in City’s sole discretion.

ARTICLE V

The Corporation shall have no members and shall have no stock.

ARTICLE VI

Subject to actions requiring City Council approval as identified below, all powers of the Corporation
shall be vested ina Board of Directors consisting of at least three (3) and up to seven (7) persons who
shall be appointed by the City Council of the City, upon recommendation of the Mayor of the
City (the “Mayor”). To be eligible to serve as a Director, a person must be (1) a registered voter
of the State of Texas, and (2) a resident of the City.

The initial three Board of Directors members are identified in Article 1X below and shall serve
for the term expiring on the date set forth therein, or until his or her successor is appointed by the
City Council of City. Additional Board members may be appointed by the City Council of City
to serve terms expiring on September 30, 2020 in conformance with the Bylaws of Corporation.
Subsequent Board members shall serve for a term of three (3) years or until his or her successor
is appointed by the City Council of the City, unless such Board member has been appointed to
fill an unexpired term, in which case the term of such Board member shall expire on the expiration
date of the term of the Board member whom he or she was appointed to replace. Board members
shall be eligible for reappointment. Any Board member may be removed from office at any time,
with or without cause, by the recommendation of the Mayor and the affirmative vote of the City
Council of City.
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Actions taken by the Board of Directors which require prior approval by resolution of the City
Council of the City are:

a) Amendment or restatement of the Bylaws or Certificate of Formation of the Corporation;
b) acquisition of land;

¢) any action affecting or involving the Property, except as may be delegated to Corporation
by written agreement with the City;

d) any action or decision, including but not limited to applications for grants or other
funding, requiring the approval or consent of any federal or state governmental agency or
department;

e) issuance of bonds;
f) issuance of notes or other evidence of indebtedness with a term greater than one year;
g) proposing or sponsoring legislation, or calling any election or voter referendum; and

h) creating a subsidiary entity or any other entity.

All other matters pertaining to the internal affairs of the Corporation shall be governed by the
Bylaws of the Corporation, so long as such Bylaws are not inconsistent with this Certificate of
Formation or the laws of the State of Texas.

ARTICLE VII

The street address of the initial registered office of the Corporation is 1500 Marilla, Dallas,
Texas 75201, which is within the city limits of the City, and the name of its initial registered
agent at such address is T.C. Broadnax, City Manager.

ARTICLE VI

The name and street address of each incorporator is:

Michael Ablon 1500 Marilla, Dallas, Texas 75201

Randy Bowman 1500 Marilla, Dallas, Texas 75201

Wendy A. Lopez 1500 Marilla, Dallas, Texas 75201
ARTICLE IX

The Corporation shall be governed by a Board of Directors consisting of at least three (3) and
up to seven (7) Directors. The names, addresses and initial terms of office of the initial three
Directors are:
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NAME ADDRESS INITIAL TERM EXPIRES

Michael Ablon 1500 Marilla, Dallas, Texas 75201 September 30, 2020

Randy Bowman 1500 Marilla, Dallas, Texas 75201 September 30, 2020

Wendy A. Lopez 1500 Marilla, Dallas, Texas 75201 September 30, 2020
ARTICLE X

A resolution approving the form of this Certificate of Formation has been adopted by the City
Council of the City on Aug, 2017.

ARTICLE XI

No Director shall be liable to the Corporation for monetary damages for an act or omission in the
Director’s capacity as a Director, except for liability (i) for any breach of the Director’s duty of
loyalty to the Corporation, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) for any transaction from which the Director
received an improper benefit, regardless of whether the benefit resulted from an act taken within
the scope of the Director’s office, or (iv) for acts or omissions for which the liability of a Director
is expressly provided by statute. Any repeal or amendment of this Article shall be prospective
only, and shall not adversely affect any limitation on the personal liability of a Director existing at
the time of such repeal or amendment. In addition to the circumstances in which a Director is not
personally liable as set forth in the preceding sentences, a Director shall not be liable to the fullest
extent permitted by any amendment to the Texas statutes hereafter enacted that further limits the
liability of a Director.

ARTICLE XII

The Corporation: (a) shall not permit any part of the net earnings of the Corporation to inure to
the benefit of any private individual (except that reasonable compensation may be paid for personal
services rendered to or for the Corporation in effecting one or more of its purposes); (b) shall not
direct any of its activities to attempting to influence legislation by propaganda or otherwise; (c)
shall not participate in or intervene in (including the publication or distribution of statements),
any political campaign on behalf of or in opposition to any candidate for public office; and (d)
shall not attempt to influence the outcome of any election for public office or to carry on, directly
or indirectly, any voter registration drives.

Any income earned by the Corporation after payment of necessary expenses, debt, and such
reserves as may be required by a lender in the authorizing documents related to the issuance of
debt as approved in writing by City, shall accrue to the City. The City shall, at all times, have an
unrestricted right to receive any income earned by the Corporation, exclusive of amounts needed
to cover the expenditures described herein. Any income of the Corporation received by the
City shall be deposited into such account or fund as determined by the City Council of City. No
part of the Corporation’s income shall inure to the benefit of any private interests.
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ARTICLEXIII

If the Corporation is a private foundation within the meaning of Section 509(a) of the Internal
Revenue Code, the Corporation (a) shall distribute its income for each taxable year at such time
and in such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code; (b) shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Internal Revenue Code; (c) shall not retain any excess business
holdings as defined in Section 4943(c) of the Internal Revenue Code; (d) shall not make any
investments in such manner as to subject it to tax under Section 4944 of the Internal Revenue
Code; and (e) shall not make any taxable expenditures as defined in Section 4945(d) of the Internal
Revenue Code.

ARTICLE X1V

If the Board determines by resolution that the purposes for which the Corporation was created
have been substantially met and all bonds issued by and all obligations incurred by the Corporation
have been fully paid, the Board may execute a certificate of dissolution which states those facts
and declares the Corporation dissolved in accordance with the requirements of Section 394.026 of
TLGC or with applicable law then in existence. The City Council may at any time consider and
approve by a two-thirds vote an ordinance or resolution directing the Board to proceed with the
dissolution of the Corporation, subject to any limitation on the impairment of contracts or other
obligations entered into by the Corporation, at which time the Board shall proceed with the
dissolution of the Corporation in accordance with applicable state law. The failure of the Board
to proceed with the dissolution of the Corporation in accordance with this Section shall be deemed
a cause for the removal from office of any or all of the Directors as permitted by Article VI of this
Certificate of Formation. In the event of dissolution or liquidation of the Corporation, all assets
will be turned over to the City for deposit into such accounts as the City Council of City shall
direct.

ARTICLE XV

This Certificate of Formation may be changed or amended by a two-thirds (2/3) vote of the Directors
and approval of the changes by resolution of the City Council of City, or by approval of the
City Council of City alone. Any such amendment must be filed with the Office of the Texas Secretary
of State to be effective.

ARTICLE XVI

The Corporation is a constituted authority and a public or governmental instrumentality within the
meaning of the regulations of the United States Treasury Department and the rulings of the Internal
Revenue Service prescribed and promulgated pursuant to Section 103 of the Internal Revenue Code.
Although the Corporation is authorized to act on behalf of one or more governmental entities as
provided in this Certificate, the Corporation is not a political subdivision or political authority of the
State of Texas within the meaning of the Constitution and laws of the State of Texas, including,
without limitation, Article 111, Section 52 of the Texas Constitution, and no agreement, bond, debt,
or obligation of the Corporation shall be deemed to be the agreement, bond, debt, or obligation, or
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the lending of credit, or a grant of public money or thing of value, of or by the City or any other
political subdivision or authority or agency of the State of Texas, or a pledge of the faith and credit
of any of them. No action of the Corporation shall be an action of the City or its agents or employees,
and neither this Certificate nor any action by the Board or the City Council shall create a joint
enterprise.

ARTICLE XVII
This Certificate of Formation shall be effective when fully executed and filed with the Office of the
Texas Secretary of State. Each of the undersigned executes this instrument subject to the penalties

imposed by law for the submission of a materially false or fraudulent instrument and certifies under
penalty of perjury that he and she is authorized to execute this instrument.
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IN WITNESS WHEREOF, we have hereunto set our hand this__day of 2017.

Incorporator
Incorporator
Incorporator
This instrument was acknowledged before me on this __ day of , 2017, by
and , each being sworn

on his or her oath that he or she is an individual residing in the City of Dallas, Texas.

Given under my hand and seal of office this day of . 2017.

Notary Public State of Texas
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EXHIBIT B

BYLAWS OF

TRINITY RIVER CORRIDOR LOCAL GOVERNMENT CORPORATION

ARTICLE 1
STRUCTURE, PURPOSES AND MEMBERS

1.01 Structure. Trinity River Corridor Local Government Corporation (the “Corporation”) is
a public nonprofit corporation organized under the laws of the State of Texas for the purpose of aiding,
assisting and acting on behalf of the City of Dallas, Texas (the “City”) in the performance of its
governmental functions; namely, the design, planning, development, financing, operation and
maintenance of public recreation uses of City fee-owned property located in a portion of the Trinity
River Corridor, that portion also known as the “Dallas Floodway” and located on the EIm and West
Forks through the main stem of the Trinity River through Dallas, Texas and ending at the ATSF
Bridge, including City fee-owned property inside and within one-quarter mile outside of the centerline
of the levees (the “Property”). It is understood by the Corporation that any use of the Property would
be subservient to the City’s paramount use of the Property, which is to maintain the flood control
system in conformance with the requirements of (i) the United States Army Corp of Engineers, (ii)
the Record of Decision Modified Dallas Floodway Project Feasibility Report and Environmental
Impact Statement Dallas, Texas, and (iii) the Trinity River Corridor Project’s Balanced Vision Plan as
approved by the City Council of City in Resolution No. 03-3391 on December 8, 2003, as amended
by Resolution No. 04-1252 approved by the City Council of City on April 14, 2014. In addition, the
Corporation will not and shall not have authority to undertake or construct any kind of roadway
infrastructure except for transportation-related infrastructure incidental to vehicular and pedestrian
access to recreational area facilities and which shall function only as private internal recreational
vehicular and pedestrian accessways.

The Corporation is formed pursuant to the provisions of Subchapter D, Chapter 431, Texas
Transportation Code (the “Act”) as it now or may hereafter be amended, which authorizes the
Corporation to assist and act on behalf of the City to accomplish any governmental purpose of the City
and to engage in activities in the furtherance of the purposes for its creation, in the manner specified
by Chapter 394 of the Texas Local Government Code, and in conformance with Chapter 22 of the
Texas Business Organizations Code (the “TBOC”).

The Corporation shall have and exercise all rights, powers, privileges, authority, and functions
given by the general laws of the State of Texas to non-profit corporations incorporated under the
Act including, without limitation, the TBOC.

The Corporation shall have all other powers of a like or different nature not prohibited by law
which are available to nonprofit corporations in Texas and which are necessary or useful to enable
the Corporation to perform the purposes for which it is created, including the power to issue bonds,
notes or other obligations, and otherwise exercise its borrowing power to accomplish the purposes
for which it was created.

The Corporation is created as a local governmental corporation pursuant to the Act and shall
be a governmental unit within the meaning of Chapter 101, Texas Civil Practice and Remedies Code.

Page 1 of 14



The operations of the Corporation are governmental, not proprietary, functions for purposes of the
Texas Tort Claims Act, Section 101.001 et seq., Texas Civil Practice and Remedies Code.

1.02 Purposes. The Board of Directors shall administer the Corporation for the purposes set
forth in the Certificate of Formation.

1.03 Members. The Corporation has no members.

ARTICLE 2
OFFICES

2.01 Principal Place of Business. The principal place of business of the Corporation is located
at 1500 Marilla, Dallas, Texas 75201. The Corporation may have such other offices within Dallas,
Texas as the Board of Directors may determine or as the affairs of the Corporation may require from
time to time.

2.02 Registered Agent and Registered Office. The Corporation shall have and continuously
maintain in the State of Texas a registered office and a registered agent whose office is the
Corporation’s registered office, as required by the TBOC. The registered office may but need not be
identical to the principal office of the Corporation in the State of Texas, and the address of the
registered office may be changed from time to time by the Board of Directors in accordance with
applicable law. The Corporation shall not maintain offices outside of the State of Texas.

ARTICLE 3
BOARD OF DIRECTORS

3.01 General Powers. The property, business, and affairs of the Corporation shall be managed
and controlled by the Board of Directors (the “Board”) and, subject to the restrictions imposed by law,
the Certificate of Formation and these Bylaws, the Board of Directors shall exercise all of the powers
of the Corporation.

3.02 Number, Appointment and Term. The Board of Directors shall consist of at least three
(3) and up to seven (7) Directors (the “Directors™) who shall be appointed by the City Council of the
City (the “Council”), upon recommendation of the Mayor of the City (the “Mayor”). To be eligible to
serve as a Director, a person must be (1) a registered voter within the State of Texas, and (2) a resident
of the City. In addition, the Board shall have such ex-officio non-voting Directors (“Ex-Officio
Directors™) as may be determined from time to time by the Board.

Except as otherwise provided in this Section, each Director shall serve a term of three (3) years,
which term may be renewed in successive three-year terms. The initial three Directors shall serve
terms expiring on September 30, 2020. Each renewal term, or the terms of any new appointees to the
three Directors’ positions, will expire on each the three-year anniversary thereof. If additional
Directors are appointed by the Council they will serve terms expiring on September 30, 2020. Each
renewal term, or the terms of any new appointees to the additional Directors’ positions, will expire on
each the three-year anniversary thereof. Each person serving as a Director shall hold office until the
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earlier to occur of (a) his or her successor has been appointed or (b) his or her death, resignation, or
removal as hereinafter provided.

3.03 Removal. Any Director may be removed from office, with or without cause, by
recommendation of the Mayor and the affirmative vote of the Council.

3.04 Vacancies. Any vacancy occurring in the office of a Director, whether by death,
resignation, removal, or otherwise, shall be filled by recommendation of the Mayor and appointment
by the Council. A Director appointed to fill a vacancy shall be elected for the unexpired term of his or
her predecessor in office.

3.05 Meetings of Directors. The Directors may hold meetings, maintain an office, and keep
the Corporation’s books and records at such place or places within the State of Texas as the Board of
Directors may from time to time determine; provided, however, that in the absence of any such
determination, such place shall be the Corporation’s principal office in the State of Texas.

The Board shall meet in accordance with and file notice of each meeting of the Board for the
same length of time and in the same manner and location as is required of the Council under Chapter
551, Texas Government Code (the “Open Meetings Act”).

The Corporation and the Board are subject to Chapter 552, Texas Government Code (the “Public
Information Act”).

3.06 Organizational Meeting. After approval of the Certificate of Formation by the Council
and filing of the Certificate of Formation with the Texas Secretary of State, the Board will hold an
organizational meeting to adopt and approve the Bylaws, to elect officers, and to transact such other
business as may be included in the meeting agenda. The organizational meeting shall serve as the first
Annual Meeting (as defined in Section 3.07 below) of the Board.

3.07  Annual Meetings. The annual meeting of the Board of Directors (the “Annual Meeting”)
shall be held at such time and place as shall be designated from time to time by resolution of the Board
for the purpose of (a) electing officers for the ensuing year, and (b) transacting such other business as
may be properly brought before such Annual Meeting.

3.08 Regular Meetings. Regular meetings of the Board (“Regular Meetings”) shall be held at
such times and places as shall be designated from time to time by the Chairperson or by resolution of
the Board.

3.09 Special Meetings. Special meetings of the Board (“Special Meetings”) may be called by
or at the request of the Chairperson, and shall be called by the Secretary whenever requested in writing
by at least a majority of the Directors then in office.

3.10 Notice. The Secretary shall give notice of the time and place of each Annual, Regular
and Special Meeting to each Director in person, by facsimile, electronic message, regular mail or
telephone at least three (3) business days before such meeting. Notice of such meeting shall also be
given in the manner required of the Council under the Open Meetings Act.

3.11 Quorum. A majority of the then-appointed Directors shall constitute a quorum for the
consideration of any matters pertaining to the Corporation’s purposes. Ex-Officio Directors will not
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be counted in determining whether a quorum is present. If at any meeting of the Board there is less
than a quorum present, the meeting shall be cancelled, or if the meeting is already underway, shall
immediately adjourn. The act of a majority of the Directors present at a meeting at which a quorum is
present shall be the act of the Board, unless the act of a greater number required by law, the Certificate
of Formation or these Bylaws.

3.12 Conduct of Business. At meetings of the Board, matters pertaining to the Corporation’s
purposes shall be considered. At all meetings of the Board of Directors, the Chairperson shall preside,
and in the absence of the Chairperson, the Vice-Chairperson shall preside, and in the absence of the
Vice-Chairperson, a chair shall be chosen by the Board from among the Directors present. The
Secretary of the Corporation shall act as secretary of all meetings of the Board of Directors, but in the
absence of the Secretary, the chair of the meeting may appoint any person to act as secretary of the
meeting. The chair of any meeting of the Board of Directors shall determine the order of business and
the procedure at the meeting, including, without limitation, conduct of the discussion and the order of
business.

3.13 Compensation of Directors, Expenses. Persons serving as Directors shall not receive any
salary or compensation for, their services as Directors. A Director shall be entitled to reimbursement
for reasonable expenses actually incurred by him or her in carrying out his or her duties as a Director.

3.14 Director’s Reliance of Consultant Information. Directors shall discharge their duties in
good faith, with ordinary care, and in a manner each Director reasonably believes to be in the
Corporation’s best interests. In this context, “ordinary care” means the care that ordinarily prudent
persons in similar positions would exercise under similar circumstances. A Director shall not be liable
if while acting in good faith and with ordinary care, the Director relies on information, reports, or
statements, including financial statements and other financial data, concerning the Corporation or any
matters pertaining to the Corporation’s purposes that were prepared or presented by (a) one or more
officers or employees of the Corporation, (b) the City Manager of City, or (c) legal counsel, public
accountants, or other persons if such Director reasonably believes the information, reports, or statements
are within that person’s professional or expert competence. A Director is not relying in good faith if he
or she has knowledge that renders such reliance unwarranted or unreasonable.

ARTICLE 4
OFFICERS

4.01 Officers. The officers of the Corporation shall be a Chairperson, a Vice Chairperson, a
President, one or more Vice Presidents, a Secretary, a Treasurer, and such other officers as may be
elected in accordance with the provisions of the Certificate of Formation or these Bylaws. The Board
of Directors may elect or appoint such other officers, including one or more Assistant Secretaries and
one or more Assistant Treasurers, as it shall deem desirable, such officers to have the authority and
perform the duties prescribed herein or prescribed, from time to time, by the Board of Directors. Any
two or more offices may be held by the same person, except the offices of President and Secretary.
The offices must be held by persons serving as Directors of the Corporation.

4.02 Election and Term of Office. Each year at the Annual Meeting of the Board, the Board
of Directors shall elect officers. All officers shall hold office for a term of one (1) year, commencing
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upon his or her election at an annual meeting and expiring when an election of officers is held at the
next Annual Meeting following the Annual Meeting at which he or she was elected, and may be
reelected to such office any number of times. Notwithstanding the above, each officer shall continue
to hold office until his or her successor shall have been duly elected or until his or her earlier, death,
resignation, or removal.

4.03 Removal. Any officer may be removed by the Board of Directors, with or without cause,
whenever in its judgment the best interests of the Corporation would be served thereby.

4.04 Vacancies. A vacancy in any office because of death, resignation, disqualification or
otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

4.05 Chairperson. The Chairperson shall preside at all meetings of the Board of Directors,
shall perform such other duties as are specified in these Bylaws, and, in general, shall perform all
duties incident to the office of Chairperson and such other duties as may be prescribed by the Board
of Directors from time to time.

4.06 Vice Chairperson. The Vice Chairperson shall generally assist the Chairperson in the
performance of the Chairperson’s duties and, in the absence of the Chairperson or in the event of his
or her inability or refusal to act, shall perform the duties of the Chairperson, and when so acting shall
have all the powers of and be subject to all the restrictions upon the Chairperson. The Vice
Chairperson shall also perform such other duties as from time to time may be assigned to him or her
by the Chairperson or Board of Directors.

4.07 President. The President shall be the chief executive officer and shall manage the
business of the Corporation, take such actions as may be necessary to effectuate the policies and
decisions of the Board, and, in general, perform all duties incident to the office of president of a
corporation and such other duties as may be prescribed by the Board of Directors from time to time.
The President may sign, along with a second signature to be provided by any other officer of the
Corporation in conformance with Section 6.01 below, bonds, notes, deed conveyances, franchises,
assignments, mortgages, notes, contracts and other instruments of any kind in the name of the
Corporation which the Board of Directors has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by these Bylaws, or by statute, to some
other officer or agent of the Corporation. The President’s duties shall include, without limitation,
positively representing the Corporation to the City and the public, supervising employees of the
Corporation, seeing that bills are paid in a timely manner, keeping expenses within budgeted levels,
and working with the appropriate staff and officers of the Corporation to see that timely financial
reports are made to the Directors.

4.08 Vice President. Each Vice President shall have such powers and duties as may be
assigned to such officer by the Board of Directors including the performance of the duties of the
President (other than unusual or extraordinary duties or powers conferred by the Board of Directors
upon the President) upon the death, absence, or resignation of the President or upon the President’s
inability to perform the duties of such office. Any action taken by a Vice-President in the performance
of the duties of the President shall be conclusive evidence of the absence or inability to act of the
President at the time such action was taken.
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4.09 Treasurer. The Treasurer shall have custody of all of the Corporation’s funds and
securities that come into such officer’s hands. When necessary or proper, the Treasurer may endorse
or cause to be endorsed, in the name and on the behalf of the Corporation, checks, notes, and other
obligations for collection and shall deposit or cause to be deposited the same to the credit of the
Corporation in such bank or banks or depositories and in such manner as shall be designated and
prescribed by the Board of Directors; may sign or cause to be signed all receipts and vouchers for
payments made to the Corporation either alone or jointly with such other officer as may be designated
by the Board of Directors; whenever required by the Board of Directors, shall render or cause to be
rendered a statement of the cash account; shall enter or cause to be entered regularly in the
Corporation’s books to be kept by such officer for that purpose full and accurate records of all moneys
received and paid out on account of the Corporation; shall perform all acts incident to the position of
Treasurer subject to the control of the Board of Directors; and he or she shall, if required by the Board
of Directors, give such bond for the faithful discharge of his or her duties in such form as the Board
may require.

4.10 Secretary. The Secretary shall keep the minutes of all meetings of the Board of Directors
in books provided for that purpose; shall attend to the giving and serving of all notices; shall have
charge of the Corporation’s books, records, documents, and instruments, except the books of account
and financial records and securities of which the Treasurer shall have custody and charge, and such
other books and papers as the Board of Directors may direct, all of which shall be open at reasonable
times to the inspection of any Director upon application at the Corporation’s office during business
hours; and shall in general perform all duties incident to the office of Secretary subject to the control
of the Board of Directors.

4.11 Assistant Treasurers and Assistant Secretaries. The Assistant Treasurers and Assistant
Secretaries, if any, shall perform the duties of the Treasurer or Secretary, respectively, when the
Treasurer or Secretary is unable to perform such duties and shall perform such other duties as may be
assigned to them by the Treasurer or the Secretary, by the Chairperson, or by the Board of Directors.

4.12 Officer’s Reliance of Consultant Information. Officers shall discharge their duties in
good faith, with ordinary care, and in a manner each officer reasonably believes to be in the
Corporation’s best interests. In this context, “ordinary care” means the care that ordinarily prudent
persons in similar positions would exercise under similar circumstances. An officer shall not be liable
if while acting in good faith and with ordinary care, the officer relies on information, reports, or
statements, including financial statements and other financial data, concerning the Corporation or any
matters pertaining to the Corporation’s purposes that were prepared or presented by (a) the City
Manager of City, or (b) legal counsel, public accountants, or other persons if such officer reasonably
believes the information, reports, or statements are within that person’s professional or expert
competence. An officer is not relying in good faith if he or she has knowledge that renders such
reliance unwarranted or unreasonable.
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ARTICLE 5
COMMITTEES

5.01 Board Committees. Pursuant to, and subject to the terms of, Sections 22.218 and 22.219
of the TBOC, the Board of Directors may from time to time create advisory committees that shall
advise the Board of Directors on whatever topic the Board may determine in the resolution that creates
the committee. The Board of Directors may appoint individuals who are not members of the Board of
Directors to any committee.

5.02 Standing Committees. The Board of Directors may have standing committees as
determined from time to time by the Board. Such standing committees shall advise the Board of
Directors on whatever topic the Board may determine in the resolution that creates the committee. A
list and description of the current standing committees of the Board of Directors shall be maintained
and provided to the Board.

5.03  Procedures; Meetings; Quorum. Any committee created by the Board of Directors under
these Bylaws, unless otherwise expressly provided herein or in the Board resolution creating such
committee, shall (a) have a chair designated by the Board of Directors, (b) fix its own rules or
procedures, (c) meet at such times and at such place or places as may be provided by such rules or by
resolution of such committee or resolution of the Board, and (d) keep regular minutes of its meetings
and cause such minutes to be recorded in books kept for that purpose in the principal office of the
Corporation; and report the same to the Board at its next succeeding meeting or at such other times as
may be designated by the Board. At every meeting of any such committee, the presence of a majority
of all the members thereof shall constitute a quorum, and the affirmative vote of a majority of the
members present shall be necessary for the adoption by it of any recommendation, unless otherwise
provided in the committee’s rules or procedures, these Bylaws or by the Board of Directors.

5.04 Term of Office. Unless otherwise expressly provided herein, each member of a
committee shall continue as such until his or her successor is appointed, unless the committee shall be
sooner terminated, or unless such member be removed from such committee, or unless such member
shall cease to qualify as a member thereof.

5.05 Removal. Any member of a committee may be removed by the Board of Directors, with
or without cause.

ARTICLE 6
CONTRACTS, CHECKS, AUDITS, DEPOSITS, AND RECORDS

6.01 Contracts, Procurement, and MWBE. All bonds, notes, deed conveyances,
franchises, assignments, mortgages, notes, contracts and other instruments of any kind executed in
the name of the Corporation must be signed by the President (or by the Vice President acting pursuant
to Section 4.08) and one other officer of the Corporation. The corporation shall comply with all state
and local procurement laws applicable to a Texas local government corporation. In all contracts
executed by the Corporation, Corporation shall comply with the City’s Minority and Women-Owned
Business Enterprises/Good Faith Effort Plan, as amended, and shall cause all of its contractors to
comply with the same requirements.
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6.02 Checks and Drafts. All checks, drafts, or orders for the payment of money, notes,
or other evidences of indebtedness issued in the name of the Corporation shall be signed by the
Treasurer or an Assistant Treasurer and, if in an amount that exceeds Five Thousand Dollars
($5,000.00), countersigned by the Chairperson, Vice Chairperson, or President of the Corporation.

6.03  Deposits. All funds of the Corporation shall be deposited from time to time to the credit
of the Corporation in such banks, trust companies, depositories, or investment funds or companies as
shall be designated from time to time by or in accordance with Board resolution.

6.04  Audits. The Board shall cause to be maintained a proper and complete system of records
and accounts of all transactions, business, and affairs of the Corporation. Within six months after the
end of each fiscal year, the Board shall cause the preparation of a financial statement for the
Corporation, which shall be audited by an independent certified public accountant or firm of
independent certified public accountants retained by the Board for such purpose. A copy of such
audited financial statement shall be delivered to the Chief Financial Officer of City upon completion
but not later than 90 days after the end of the Corporation’s fiscal year. The Corporation’s fiscal year
shall match the City’s fiscal year. In addition, the city manager shall have access to the premises,
documents, records, and other materials of the Corporation at any reasonable time and shall have the
right to audit same. The Corporation shall require that any entity with which it contracts grant a right
of audit by the city manager related to the contract and any other dealings with the Corporation or the
Property. The Corporation shall reimburse the city manager for any costs of such audits.

6.05 Books and Records. The Corporation shall keep correct and complete books and records
of accounts and shall also keep minutes of the proceedings of its Board. All books and records may be
inspected by representatives of the City at any time.

6.06 Operating and Capital Budgets. Prior to the commencement of each fiscal year, the
Corporation shall deliver to the Chief Financial Officer of City a copy of the annual operating and
capital budgets of Corporation, as well as any other financial information requested by the Chief
Financial Officer.

6.07 Legal Counsel. The Corporation shall engage legal counsel to advise it on all
contracting and procurement matters and other legal issues. Additionally, the Corporation may from
time to time seek the advice and counsel of the City Attorney’s Office.

ARTICLE 7
INDEMNIFICATION

7.01 Right to Indemnification. Subject to the limitations and conditions as provided in this
Avrticle 7 and the Certificate of Formation, each person who was or is made a party or is threatened to
be made a party to or is involved in any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative, arbitrative or investigative (hereinafter a “proceeding”), or any
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appeal in such a proceeding or any inquiry or investigation that could lead to such a proceeding, by
reason of the fact that he or she, is or was a Director or officer of the Corporation shall be indemnified
by the Corporation to the fullest extent permitted by the TBOC, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent than such amendment permits
the Corporation to provide broader indemnification rights that said law permitted the Corporation to
provide prior to such amendment) against judgments, penalties (including excise and similar taxes and
punitive damages), fines, settlements and reasonable expenses (including, without limitation,
attorneys’ fees) actually incurred by such person in connection with such proceeding, and
indemnification under this Article 7 shall continue as to a person who has ceased to serve in the
capacity which initially entitled such person to indemnity hereunder. The rights granted pursuant to
this Article 7 shall be deemed contract rights, and no amendment, modification or repeal of this Article
7 shall have the effect of limiting or denying any such rights with respect to action taken or proceedings
arising prior to any such amendment, modification or repeal. Notwithstanding the foregoing, the
indemnity described above does not apply to a Director or officer’s bad faith or gross negligence, or
any illegal act. In addition, Board members are considered Plan members as defined under Chapter
31A of the Dallas City Code. If City incurs any cost under Chapter 31A, the LGC will reimburse the
City.

7.02  Advance Payment. The right to indemnification conferred in this Article 7 shall include
the right to be paid in advance or reimbursed by the Corporation the reasonable expenses incurred by
a person of the type entitled to be indemnified under Section 7.01 above who was, is or is threatened
to be made a named defendant or respondent in a proceeding in advance of the final disposition of the
proceeding and without any determination as to the person’s ultimate entitlement to indemnification;
provided, however, that the payment of such expenses incurred by any such person in advance of the
final disposition of a proceeding, shall be made only upon delivery to the Corporation of a written
affirmation by such Director or officer of his or her good faith belief that he or she has met the standard
of conduct necessary for indemnification under this Article 7 and verification satisfactory to the Board
as to such person’s ability to repay all amounts so advanced if it shall ultimately be determined that
such indemnified person is not entitled to be indemnified under this Article 7 or otherwise.

7.03 Appearance as a Witness. Notwithstanding any other provision of this Article 7, the
Corporation may pay or reimburse reasonable expenses actually incurred by a Director or officer in
connection with his or her appearance or other participation in a legal proceeding involving the
Corporation or its business at a time when he or she is not a named defendant or respondent in the
proceeding.

7.04 Non-exclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Article 7 shall not be exclusive of any other right which a
Director or officer may have or hereafter acquire under any law (common or statutory) or provision of
the Certificate of Formation or these Bylaws.

7.05 Insurance. The Corporation shall, at its expense, secure and maintain at all times such
directors and officers liability insurance coverage as is recommended by the Office of Risk
Management of City. The Corporation may also purchase and maintain, at its expense, any additional
insurance it deems necessary to protect itself and any person who is or was serving as a Director,
officer, employee or agent of the Corporation.
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7.06 Notification. Any indemnification of or advance or reimbursement of expenses to a
Director or officer in accordance with this Article 7 shall be reported in writing to the members of the
Board with or before the notice of the next regular meeting of the Board and, in any case, within the
12-month period immediately following the date of the indemnification, reimbursement, or advance.

7.07  Savings Clause. If this Article 7 or any portion hereof shall be invalidated on any ground
by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify and hold
harmless each Director, officer or any other person indemnified pursuant to this Article 7 as to costs,
charges and expenses (including attorneys’ fees), judgments, fines and in amounts paid in settlement
with respect to any action, suit of proceeding, whether civil, criminal, administrative or investigative,
to the full extent permitted by any applicable portion of this Article 7 that shall not have been
invalidated and to the fullest extent permitted by applicable law.

ARTICLE 8
MISCELLANEOUS PROVISIONS

8.01 Supremacy of Certificate of Formation. These Bylaws are subject to and governed by the
Certificate of Formation.

8.02 Fiscal Year. The fiscal year of the Corporation shall be the same as the City, or such
other consecutive twelve-month period determined by the Corporation and approved by the City.
Currently, such fiscal year begins on the first day of October and ends on the last day of September in
each year.

8.03 Seal. The Corporation’s seal, if any, shall be such as may be approved from time to time
by the Board of Directors.

8.04 Notice and Waiver of Notice. Whenever any notice is required to be given by mail under
the provisions of these Bylaws, such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed postpaid wrapper addressed to the person entitled hereto at such person’s
post office address, as such appears in the records of the Corporation, and such notice shall be deemed
to have been given on the date of such mailing. If transmitted by facsimile or electronic message, such
notice shall be deemed to be delivered upon successful transmission of the facsimile or electronic
message. A member of the Board of Directors or a committee may waive notice of any meeting. The
attendance or participation of a member of the Board of Directors or a committee at any meeting shall
constitute a waiver of notice of such meeting unless such attendance or participation is for the purpose
of objecting to the failure of notice. A waiver of notice in writing signed by the person or persons
entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to
notice.

8.05 Resignations. Any Director, officer or committee member may resign at any time. Such
resignation shall be made in writing and shall take effect at the time specified therein, or, if no time be
specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall
not be necessary to make it effective, unless expressly so provided in the resignation.
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8.06 Gender. References herein to the masculine gender shall also refer to the feminine in all
appropriate cases, and vice versa.

8.07  Appropriations and Grants. The Corporation shall have the power to request and accept
any appropriation, grant, contribution, donation, or other form of aid from the federal government, the
State of Texas, any political subdivision or municipality in the State, or from any other source, except
as specifically limited by Section 8.08 herein or in the Certificate of Formation.

8.08 Actions Requiring Prior Council Approval. The following actions must be pre-approved
by resolution of the Council before the Board may take any such action:

(1) amendment or restatement of the Bylaws or Certificate of Formation of the
Corporation;

(2) acquisition of land;

(3) any action affecting or involving the Property, except as may be delegated to
Corporation by written agreement with the City;

(4) any action or decision, including but not limited to applications for grants or other
funding, requiring the approval or consent of any federal or state governmental agency or
department;

(5) issuance of bonds;
(6) issuance of notes or other evidence of indebtedness with a term greater than one year;
(7) proposing or sponsoring legislation, or calling any election or voter referendum; and
(8) creating a subsidiary entity or any other entity.
ARTICLE 9
CODE OF ETHICS

9.01 Policy and Purposes.

(1) Itis the policy of the Corporation that Director and officers conduct themselves in a
manner consistent with sound business and ethical practices; that the public interest always be
considered in conducting corporate business; that the appearance of impropriety be avoided to ensure
and maintain public confidence in the Corporation; and that the Board of Directors establish policies
to control and manage the affairs of the Corporation fairly, impartially, and without discrimination.

(2) This Code of Ethics has been adopted as part of the Corporation’s Bylaws for the
following purposes: (a) to encourage high ethical standards in official conduct by Directors and
corporate officers; and (b) to establish guidelines for such ethical standards of conduct.

9.02 Conflicts of Interests.

(1) Except as provided in subsection (3) below, a Director or officer is prohibited from
participating in a vote, decision, or award of a contract, and all Board deliberation related to same,
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involving a business entity or real property in which the Director or the officer has a substantial
interest, if it is foreseeable that the business entity or real property will be economically benefitted by
the action. A person has a substantial interest in a business (i) if his or her ownership interest is ten
percent or more of the voting stock or shares of the business entity or ownership of $15,000 or more
of the fair market value of the business entity, or (ii) if the business entity provides more than ten
percent of the person’s gross income. A person has a substantial interest in real property if the interest
is an equitable or legal ownership with a fair market value of $2,500 or more. An interest of a person
related in the second degree by affinity (marriage relationship) or the third degree by consanguinity
(blood relationship) to a Director or officer is considered a substantial interest.

(2) If a Director or a person related to a Director in the first or second degree by affinity
or the first, second, or third degree by consanguinity has a substantial interest in a business entity or
real property that would be pecuniary affected by any official action taken by the Board of Directors,
such Director, before a vote or decision on the matter, shall file an affidavit stating the nature and
extent of the interest. The affidavit shall be filed with the Secretary of the Board.

(3) A Director who has a substantial interest in a business entity that will receive a
pecuniary benefit from an action of the Board may vote on that action if a majority of the Board has a
similar interest in the same action or if all other similar business entities in the City will receive a
similar pecuniary benefit.

(4) Anemployee of a public entity may serve on the Board.

9.03  Acceptance of Gifts. No Director or officer shall accept any benefit as consideration for
any decision, opinion, recommendation, vote or other exercise of discretion in carrying out official
acts for the Corporation. No Director or officer shall solicit, accept, or agree to accept any benefit from
a person known to be interested in or likely to become interested in any contract, purchase, payment,
claim or transaction involving the exercise of the Director’s or officer’s discretion. As used here, a
benefit does not include:

(1) afee prescribed by law to be received by a Director or officer or any other benefit to
which the Director or officer is lawfully entitled or for which he or she gives legitimate consideration
in a capacity other than as a Director or officer;

(2) a qift or other benefit conferred on account of kinship or a personal, professional or
business relationship independent of the official status of the Director or officer;

(3) an honorarium in consideration for legitimate services rendered above and beyond
official duties and responsibilities if:

a. not more than one honorarium is received from the same person in a calendar
year;

b. not more than one honorarium is received for the same service; and

c. the value of the honorarium does not exceed $250 exclusive of reimbursement
for travel, food, and lodging expenses incurred by the Director or officer in
performance of the services;

(4) a benefit consisting of food, lodging, transportation, or entertainment accepted as a
guest if reported as may be required by law.
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9.04 Bribery. A Director or officer shall not intentionally or knowingly offer, confer or agree
to confer on another, or solicit, accept, or agree to accept from another:

(1) any benefit as consideration for the Director’s or officer’s decision, opinion,
recommendation, vote, or other exercise of discretion as a Director or officer;

(2) any benefit as consideration for the Director or officer’s decision, vote,
recommendation, or other exercise of official discretion in a judicial or administrative proceeding; or

(3) any benefit as consideration for a violation of duty imposed by law on the Director
or officer.

9.05 Nepotism. No Director or officer shall appoint, or vote for, or confirm the appointment
to any office, position, clerkship, employment or duty, of any person related within the second degree
by affinity or within the third degree of consanguinity to the Director or officer so appointing, voting
or confirming, or to any other Director or officer. This provision shall not prevent the appointment,
voting for, or confirmation of any person who shall have been continuously employed in any such
office, position, clerkship, employment or duty at least thirty days prior to the appointment of the
Director or officer so appointing or voting.

9.06 Annual Statements. Each Director and officer shall annually sign a statement which
affirms such person:

(1) has received a copy of the Code of Ethics policy, has read and understands the policy,

and
(2) has agreed to comply with the policy.

ARTICLE 10
AMENDMENTS TO BYLAWS

These Bylaws may be altered or amended in whole or in part, or repealed and new bylaws may be
adopted, by a two-thirds (2/3) vote of the Directors present at any meeting where a quorum of Directors
is present, if at least seven (7) days’ written notice is given of an intention to alter, amend, or repeal these
Bylaws or to adopt new Bylaws at such meeting, and such notice contains the proposed amendment(s).
Any proposed alteration, change, amendment, repeal, or adoption of new bylaws approved by the
Directors must be approved by the Council to be effective. Alternately, the Bylaws may be altered or
amended in whole or in part, or repealed and new bylaws may be adopted, by resolution of the Council.

* % k% * %

The undersigned, being the duly elected and qualified Secretary of the Corporation, does hereby
certify that the foregoing Bylaws of the Corporation were duly adopted by the Board of Directors of the
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Corporation at a meeting held on , 2017, at which a quorum was present and
voting throughout.

, Secretary
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THE TRINITY RIVER CORRIDOR LOCAL GOVERNMENT CORPORATION,
a Texas non-profit corporation
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1. Parties

- The Trinity River Corridor Local Government Corporation, a Texas non-profit
corporation (the “LGC™)

- The City of Dallas, Texas, a Texas municipal corporation (the “City”)

2. Purpose of Term Sheet

The purpose of this Term Sheet (the “Term Sheet”) is to set out the general understanding
of the parties regarding the design, development, funding, construction, operation, and
maintenance of various recreational areas to be located in a portion of the Trinity River
Corridor, that portion consisting of City fee-owned property being also known as the
“Dallas Floodway”, located on the EIm and West Forks through the main stem of the
Trinity River through Dallas, Texas and ending at the ATSF Bridge, including City fee-
owned property inside and within one-quarter mile outside of centerline of the levees (the
“Property”). The Dallas Floodway is subject to the Record of Decision Modified Dallas
Floodway Project Feasibility Report and Environmental Impact Statement Dallas, Texas
(the “ROD”) and the Balanced Vision Plan (the “BVP”). The ROD was issued by the U.
S. Army Corps of Engineers (the “Corps”). The BVP was adopted by the Dallas City
Council on December 8, 2003 by Resolution No. 03-3391, and further amended on April
14, 2004 by Resolution No. 04-1252.

All terms contained in this Term Sheet are subject to the negotiation and execution of
definitive agreements, specifically a contemplated master development and use agreement
(the “Master Development and Use Agreement”), to be entered into between the parties.

Actions or commitments of the City contemplated by this Term Sheet that are governed by
applicable law or ordinance require future City Council action are subject to the unqualified
discretion of the City Council.

None of the City’s boards, commissions, or governing body shall be bound or restricted by
anything contained in this Term Sheet. The City makes no representation and provides no
assurances to the LGC, and the LGC understands and agrees that any necessary zoning,
replatting, abandonment, building inspection, or other approval decisions, including any
decision of the City Council, will be made by the appropriate body of the City or another
entity, and that such approval is solely within the discretion of that body and may be denied.

The Master Development and Use Agreement and any supplemental agreements
documenting the contemplated transaction are subject to approval by the Dallas City
Council after approval as to form by the Dallas City Attorney. The Master Development
and Use Agreement and any supplemental agreements will contain representations and
warranties, covenants, defaults, and other provisions appropriate to agreements of such
nature. Each supplemental agreement shall be incorporated in its entirety as part of the
Master Development and Use Agreement and to extent of conflict shall be controlling as
to its affected recreational development phase.
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3. The Project

The development of recreational areas in the Property (the “Project”) shall generally
consist of the design, development, funding, construction, use, maintenance, and
management of various public recreational improvements and infrastructure (the
“recreational area facilities”), coupled with various flood risk management improvements
as shall be authorized by the City, all to be located within the Dallas Floodway. The Project
is anticipated to fulfill the recreational vision of the BVP and the ROD, as they both relate
to the Project, through the comprehensive coordination and management of the LGC and
the City. In addition, the LGC will not and shall not have authority to undertake or construct
any kind of roadway infrastructure except for transportation-related infrastructure
incidental to vehicular and pedestrian access to recreational area facilities and which shall
function only as private internal recreational vehicular and pedestrian accessways.

Acknowledging the enormousness of realizing the recreational vision components of the
ROD and the BVP, the parties agree that all work related to realize the recreational vision
shall be phased, subject to prior City Council authorization and approval. The parties shall
enter into a Master Development and Use Agreement to govern the Project. Specifically,
the Master Development and Use Agreement shall (i) establish the framework and terms
for the City’s evaluation, review, and authorization of all LGC proposed recreational
development for the Project; (ii) authorize the LGC to use, manage, maintain, and operate
the completed recreational area facilities located within the Project for a specified term;
and (iii) at the election of the City Manager, delegates by written assignment to the LGC
of all current recreational facilities subject to agreements between the City and third parties
presently serving the Dallas Floodway, to extent not expired. Upon assignment, these
recreational facilities and/or applicable third party agreements shall be part of the Project.

For Phase | recreational development within the Project, the LGC specifically shall pursue
undertaking the development of the following improvements:

I. Approximately 200 acres of public recreational area facilities space
spanning the Dallas Floodway from the Margaret McDermott Bridge on the
south to the Ron Kirk Bridge on the north, which shall be named after
“Harold Simmons”; and

ii. utilities and other infrastructure supporting the Harold Simmons Park,
including but not limited to floodway risk management infrastructure
required by the ROD and BVP, to be located in and out of Harold Simmons
Park, subject to the City’s right to participate in undertaking the floodway
related infrastructure described herein.

The parties acknowledge that the Agreement shall only authorize the LGC for Phase |
recreational development. Subsequent phases shall be documented in supplements to the
Agreement, subject to City Council approval.

2|Page
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4. Design and Construction

A.
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Design

The LGC will oversee and cause to be performed the planning and design of every
recreational development phase of the Project, provided however, the LGC’s design
obligations for each Project phase shall not be effective until the LGC submits a
proposal to the City for the subject recreational development phase and City has
provided the LGC with its approval and authorization. The LGC acknowledges
and agrees that all planning and design plans shall incorporate and satisfy ROD
identified recreational and floodway risk concerns or requirements and any City
approval, which shall not be unreasonably withheld, and authorization shall not be
required or forthcoming until all Corps reviews have been completed and Corps’
requirements have been incorporated into the LGC’s final design submittals to the
City.

The City will have the right to review plans and specifications relating to every
recreational development phase of the Project, to make comments and suggested
changes to applicable plans and specifications, and to approve the final plans and
specifications for each recreational development phase of the Project, provided that
approval of each phase shall not be unreasonably withheld, conditioned, or delayed.
Any denial resultant from compliance with the ROD or other federal, state, regional
or local requisite requirements shall not be deemed unreasonable.

The LGC will be responsible to satisfy any of the above-mentioned requirements
that the City elects not to undertake, including but not limited to assembling,
preparing, and scheduling for any planning and design documentation submittals;
provided however the LGC shall not independently contact or interface with the
Corps but rather direct all interaction with the Corps to the City. Notwithstanding
that the City will need to interface with the Corps on behalf of the LGC to assure
planning and design compliance with the ROD requirements, the LGC shall be
solely responsible for any costs related to reviews and approvals required by the
Corps under the Master Development and Use Agreement. The LGC shall also be
responsible for all costs incurred by the City to obtain additional support staff and
hire consultants for review of any Project design and development plans, including
required submissions to the Corps.

Construction

The LGC shall undertake all construction required for every recreation
development phase of the Project as described in the final design documents,
including the plans and specifications. If the design documents include flood risk
management construction components, the City, at its election and upon resolution
of the City Council, may undertake any related flood risk management construction,
including but not limited to levee raising, levee flattening, removal of any trestle
and interior drainage improvements. The City may also delegate those activities to
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E.
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the LGC in which case they will be completed by the LGC. In either event, the
parties shall coordinate the allocation of costs resulting from the City’s delegation.

With respect to all recreational development phases of the Project, if selected and
authorized by the City, the LGC will manage, and cause the selection, engagement,
termination, and replacement of the architects, engineers, construction consultants,
and contractors through completion of that recreational development phase of the
Project, except as otherwise directed by the City. In selecting such vendors, the
LGC will comply with all relevant procurement laws, and will only select vendors
that are properly licensed and authorized to do business in the state of Texas.

Insurance

The LGC will obtain and maintain insurance as required by the City. LGC will
include and cause its contractors to include the City as an additional named insured
on all construction contracts and insurance policies entered into by LGC with
respect to the Project, and LGC will submit its construction contracts to the City’s
risk management department for evaluation and review of the appropriateness of
such contracts’ insurance coverage. The City and LGC will be joint obligees on
all performance and payment bonds, in amounts that will be set by the City. LGC
will obtain at its expense all building permits, zoning approvals, insurance
certificates, payment and performance bonds, and lien waivers from contractors.
The LGC will indemnify, defend, and hold harmless the City with regard to design
and construction of the Project to the extent such design and construction is the
responsibility of the LGC.

Funding of Design and Construction

All costs of design and construction of every development phase of the Project will
be the sole responsibility of the LGC; provided however that the City, at its election
and subject to City Council approval, may elect to undertake and expend public
monies for certain costs related to flood risk management design and construction
costs necessary to fulfill the ROD, and any applicable planning, engineering, and
design agreements with the Corps. The LGC will secure funding from any source
for the costs of design and construction, including but not limited to through private
donations, federal funds, state funds, local funds, grants, letters of credit, or any
other sources of private and public monies available for the Project; provided
however with regard to any federal, state, and local funds, or grants (including those
from private foundations that have historically granted funds to the City), the LGC
shall have obtained the prior approval of the City before seeking such funds. In any
event, unless otherwise authorized by the City, the LGC shall not compete for the
City’s ability to obtain federal, state, and local funds for City projects within the
Dallas Floodway. The LGC will provide quarterly reports to the City Manager
detailing the results of its fundraising activities.

Commencement of Design and Construction
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Unless otherwise provided in a project specific agreement, with respect to each
phase of the Project or improvement of existing recreational area facilities subject
to assigned third party agreements, the LGC (i) shall commence design work, if
applicable, no later than 6 months from City authorization of a recreational
development phase; and (ii) shall commence construction work, if applicable,
within 36 months of City approval of the completed design and construction plans
for said recreational development phase; or improvement of existing recreational
area facilities subject to assigned third party agreements.  Otherwise, the City’s
authorization for said recreational development phase may be deemed null and
void, and the City may terminate its authorization for the affected recreational
development phase; or for any improvement work to existing recreational area
facilities subject to assigned third party agreements.

“Commence construction” shall mean that (i) the LGC must enter into an agreement
with a contractor to construct the improvements described in the final design and
construction plans; (ii) the LGC has secured financing sufficient to complete the
improvements; (iii) the LGC has secured all necessary permits and approvals, and;
(iv) the LGC has actually begun the work described in the agreement with the
contractor. If the LGC fails to meet either deadline, then at the City’s sole option
the City’s prior authorization or approval shall be deemed null and void and of no
further effect.

Master Development and Use Agreement and Supplemental Phase Specific
Agreements.

Notwithstanding that the Master Development and Use Agreement is intended to
set a design and construction framework to govern design and construction for
every phase of the Project, the parties shall enter into supplemental phase or project
specific agreements as shall be appropriate for all LGC recreational development
work, including improvement of existing recreational area facilities subject to
assigned third party agreements.

5. Maintenance Costs

A
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Authorized Recreation Areas Maintenance

Upon completion of all construction work required for the effective operational
opening of any recreational area facilities within any authorized recreation area,
and subject to the oversight and approval of the City Manager, the LGC shall be
obligated to operate, manage, and maintain said recreational area facilities within
the authorized recreation areas on behalf of the City. The LGC will be solely
responsible for funding of the maintenance, operation, and capital improvement of
all recreational area facilities within the authorized phased recreation areas for the
term of the Master Development and Use Agreement.

Additionally, the LGC shall accept the assignment and assumption of the City’s
position in current recreational agreements between the City and third parties
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presently serving the Dallas Floodway. Provided however such assignment shall
be effective only upon written delegation from the City Manager and agreement by
the affected third party. Upon such assignment and assumption, the LGC shall be
responsible for all City’s obligations under said agreements, including but not
limited to grants for agreement amendments or extensions; but not for extending
any City funding commitments. Any such funding must be authorized by resolution
of the City Council.

Aside from City’s flood risk management obligations, the City will have no
financial obligations for the funding of ongoing maintenance, operation, and
improvement of any recreational area facilities within the Dallas Floodway. Under
no circumstances shall the LGC’s operational and management rights over the
recreational area facilities include any flood management infrastructure
improvements, regardless of whether the LGC is responsible for construction of
such facilities. The flood risk management obligations of the City shall at all times
be paramount and superior to the LGC’s management and operational functions,
and the City shall not be liable for any interference with the LGC’s management
and operations of authorized recreational area facilities.

B. Dallas Floodway Levee System Infrastructure

Except as otherwise delegated to the LGC by the City, the City will be responsible
for the maintenance, operation, and improvement of all floodway infrastructure
within the entire Dallas Floodway.

6. Facilities Ownership

The City will own all land and capital improvements comprising the Project. To the extent
not in conflict with the LGC’s authority set forth in its by-laws and certificate of formation,
the LGC may delegate its obligations by and through third-party agreements, including but
not limited to development, use, and operations agreements.

1. Term
Term and Extensions of the Master Development and Use Agreement

Forty (40) years commencing upon the date that the last of the parties executes the Master
Development and Use Agreement (such period, the “Primary Term”).

The LGC will have three options to extend the Primary Term of the Master Development
and Use Agreement, with each extension period to be for an additional ten years, upon the
expiration of the Primary Term or any extension term, with each extension term being
subject to City Council consent and approval.

8. Permitted Uses
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The LGC will have the right and obligation to construct, maintain, and operate the
recreational area facilities developed in all authorized recreation areas. The LGC shall
also, if delegated by the City Manager, assume City’s position and obligations under
current recreational agreements between the City and third parties presently serving the
Dallas Floodway. Upon completion and acceptance by the City of any recreation area
facilities within authorized recreation areas, such recreation areas will be generally open to
public use without a general admission fee, but with the right of the LGC to charge
reasonable fees for special events and activities. Special events are defined in the Dallas
City Code and will be subject to all City of Dallas requirements and other regulatory
requisite requirements. The LGC shall manage and operate all special events so as not to
interfere with flood risk management activities and to comply with all applicable City
ordinances.

The LGC shall not create restricted access to any recreational area facilities. Any parking
fee arrangements for access to any recreational area facilities shall be subject to the
approval of the City, which shall not be unreasonably withheld.

The LGC will fund and manage the maintenance, programming, security, operation, and
capital improvement of all authorized recreation areas and is entitled to all revenues
generated by all authorized recreation areas amenities, including, but not limited to,
charitable gifts, endowment income, fees, assessments, rents, advertising, promotion and
events revenues, and scholarships. All such revenues shall be applied toward maintenance,
operation, improvement, and endowment for the authorized recreational areas. At a
minimum, the LGC will maintain authorized recreation areas in a manner consistent with
the City’s standards for maintenance of similar public improvements throughout the City.
The LGC shall not mortgage, securitize, or place a lien, or allow a lien to be filed against
any authorized recreation areas or on any of the City’s facilities or property within the
Dallas Floodway.

9. Consideration

Subject to compliance with the ROD, consideration from the LGC will be:

I subject to the City’s flood risk management operations, the LGC being
responsible for the design and construction of all recreational development
phases authorized by the City to be undertaken by the LGC;

ii. subject to the City’s flood risk management operations, the LGC being
responsible for all programming, maintenance, management and operation
of authorized recreation areas as first-class recreational area destinations;

iii. subject to the City’s flood risk management operations and local
ordinances, the LGC being responsible for all improvement, maintenance,
and operation of all recreational area facilities within the Project as facilities
generally open to public use without a general admission fee, but with the
right of the LGC to charge reasonable fees for specific events and activities;

7|Page

Trinity River Corridor Term Sheet



v, the LGC will indemnify, defend, and hold harmless the City for the
term of the Master Development and Use Agreement for claims
resulting from the use, management, operation, and maintenance of
authorized Recreation Areas, or other action or inaction related to
same or the Master Development and Use Agreement, as may be
amended, except for claims resulting solely from the City’s own
negligence or willful misconduct or that of the City’s agents,
contractors, employees, or consultant; and

V. Upon assignment and assumption as described hereinabove, the LGC being
responsible for all of the City’s obligations under the recreational
agreements between the City and third parties serving the Dallas Floodway.

10. Capital Expenses

The LGC shall be responsible for the cost of all recreation area facilities capital
maintenance, improvement, and repair in authorized recreation areas. Unless necessitated
by the LGC’s recreational area development and operations activities, the City shall be
responsible for the cost of flood management facilities capital maintenance, improvement,
and repair in the entire Dallas Floodway, subject to City Council appropriations.

11. Management and Revenues

Subject to the City’s flood risk management operations within the Dallas Floodway and
any existing recreational agreements, the LGC (i) will determine and manage the use of all
recreational area facilities within authorized recreation areas and related improvements,
and (ii) will retain all revenues from the operation of such improvements. The City
Manager will approve operating hours for public access. At no cost to the City other than
direct event costs, including, but not limited to, clean-up, security, lighting, etc, the City
shall have the right to schedule City events within the Project, upon 30 days’ notice to the
LGC, provided those events do not interfere with events or programs previously scheduled
or publicly announced by the LGC prior to the date of the City’s notice. The City Manager,
will approve rates, fees, and charges for public access to authorized recreation areas within
the Project.

The revenues generated by authorized recreation areas (including from conveyance of
naming rights) shall be utilized by the LGC solely to fund operation, maintenance, capital
improvement, and repair of authorized recreation areas and to provide reserves or an
endowment for such purposes, as described herein.

The LGC will maintain its status as a not-for-profit corporation. The LGC will provide the
City Manager with its annual operation budget in advance of the next fiscal year, and shall
provide audited financial statements to the City Manager within 120 days of the end of
each fiscal year. The City will have the right to review and inspect the financial books and
records of the LGC relating to the Project, and any future projects and operation and
management of authorized recreation areas at any time, and the LGC records are subject to
disclosure under the Texas Public Information Act.
8|Page
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12. Procurement/Minority and Women-Owned Business Enterprise (M/WBE)

13. The LGC shall comply with all state and local procurement laws applicable to a Texas
local government corporation. In all contracts executed by the LGC, LGC shall
comply with the City’s Minority and Women-Owned Business Enterprises/Good
Faith Effort Plan as amended, and shall cause all of its contractors to comply with the
same requirements. Audit

The city manager shall have access to the premises, documents, records, and other
materials of the LGC at any reasonable time and shall have the right to audit same. The
LGC shall reimburse the city manager for any costs of an audit. The LGC shall require
that any entity with which it contracts grant a right of audit by the city manager related to
the contract and any other dealings with the LGC or the Property.

14. Liaisons

The City designates the City Manager as the City’s liaison (the “City Liaison”) for the
Project. The City Manager shall have the power to appoint other City staff as designee in
his stead. The City Liaison shall be the LGC’s point of contact with the City. The City
Liaison shall provide reasonable assistance, as deemed appropriate by the City Manager,
in obtaining and conveying relevant information regarding the Project to the appropriate
municipal departments, committees, boards, and City Council and for promptly
transmitting to the LGC any comments, from any of those bodies, as promptly as
reasonably possible. Unless otherwise specified, “City” approval and authorization shall
mean approval and authorization by the City Manager. The City Liaison shall be invited
to all LGC meetings.

The City Manager, at the City Manager’s discretion, shall provide administrative support
services for the LGC, and shall perform duties as prescribed by the City Council. The LGC
staff functions also may be performed by City staff, as directed by the City Manager, and
the LGC shall pay the costs for such services as from time to time shall be billed to the
LGC by the City.

The LGC shall be responsible for procuring, at its sole cost, its own legal representation.
Upon the City Manager’s request, however, the City Attorney shall assign one or more
Assistant City Attorneys to assist the LGC or the LGC’s legal counsel. At the request of
the City Attorney, LGC counsel will provide legal status reports, and will participate from
time to time in executive session briefings of the City Council and its committees and the
Board of Directors of the LGC.

The LGC, within thirty (30) days of its formation meeting, shall provide the name of its
authorized representative (the “LGC Liaison”) and the City may reasonably rely on and
deal with the LGC Liaison to the maximum extent allowed under law, without further
authorization. The LGC shall cause the LGC Liaison to take reasonable steps to coordinate
construction of authorized recreational areas within the Project. The LGC Liaison shall
update the City Liaison at least monthly on the progress of all LGC activities.
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15. Marketing and Logo Requirements

A. The LGC shall not adopt any trademark, trade name, logo, slogan, domain name
or other source identifier that is identical to, incorporates, or is confusingly similar
to any City trademark or copyright; provided, however, that (i) the LGC may adopt
and use the trade name “Trinity River Corridor Local Government Corporation,”
and (ii) the LGC shall not be restrained from using the word “Dallas” in its
ordinary geographic meaning.

B. The LGC shall not use or display any of its own trademarks or copyrighted
materials in the design, construction, operation or maintenance of the authorized
recreation area(s) nor shall the LGC create any trademarks or copyrighted
materials for the Project except as permitted in this Section 15.

C. In the course of the design, construction, operation, management and maintenance
of the Project, the LGC shall use the City’s then-current trademarks, trade dress
and copyrights to brand the authorized recreation areas and all structures thereon.
As such, the City grants to the LGC a limited license to use, reproduce, modify
and create derivative works of the City trademarks and copyrights relevant to the
Project, including but not limited to the word mark THE TRINITY®, the Trinity
Logo mark, the City of Dallas “D” logo, and such other trademarks and copyrights
the City may permit from time to time (the “City Branding”).

D. The LGC will use the City Branding on and in connection with wayfinding
signage, safety signage, exterior and interior signage of facilities within the
authorized recreation areas, mile markers, temporary construction banners and
signage, and the like.

I.  The LGC must submit all proposed designs for such signage, together with
the specifications for the size and materials of each installation, to the City
Manager for approval, which shall not be unreasonably withheld.

ii. To the extent that any such materials incorporate third-party rights or
individual likenesses, the LGC represents and warrants that it has obtained
the proper licenses and/or releases from the owners of the rights or
individuals pictured and, further, LGC will indemnify the City against
claims that any material infringes the intellectual property, publicity,
privacy or other proprietary rights of a third party.

E. The LGC will use the City Branding on and in connection with advertising,
marketing, public relations and other promotional programs for the authorized
recreation areas.

I. The LGC shall negotiate, execute (in its own name and not the name of
City) and perform all contracts concerning the advertising, marketing,
public relations and other promotional programs for the authorized
recreation areas.
10|Page
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ii. Each such advertising, marketing, public relations and/or other promotional
program and contract therefor for the LGC’s operations shall be in all
respects subject to and in compliance with applicable copyright, trademark
and trade-name laws.

iii. Each contract shall contain language substantially similar to that found in
the Master Development and Use Agreement, including but not limited to
(1) requiring approval of any promotional materials by the City Manager,
(2) requiring assignment of all rights in and to intellectual property created
under such contract to the City; (3) subordinating and subjecting the
contract to the terms of the Master Development and Use Agreement and
(4) exculpating City from any obligation or liability.

F. The City may also, in its sole discretion, grant to the LGC a limited license to use
the City Branding in connection with the production and distribution of
promotional items (e.g., clothing, hats, paper products, etc.) for the authorized
recreation areas.

. In the event the LGC requests, and the City grants, such a license, the design
for any all promotional items, together with specifications for the materials
and quantity of such items and an identification of the supplier from which
the items will be sourced, must be submitted to the City Manager for
approval, which shall not be unreasonably withheld.

ii. To the extent that any such items incorporate third-party rights or individual
likenesses, the LGC represents and warrants that it has obtained the proper
licenses and/or releases from the owners of the rights or individuals pictured
and, further, the LGC will indemnify the City against claims that any
material infringes the intellectual property, publicity, privacy or other
proprietary rights of a third party.

G. Without limiting the generality of the foregoing or limiting the City’s right of
approval over all uses of the City Branding, the parties understand and agree that
the nature and quality of the derivative works, signage designs, promotional items,
and other uses of the City Branding will be equal to or greater than the City’s then-
current standards for branded materials.

H. The LGC may not, under any circumstances, register or assist or permit any other
party to register any domain name that incorporates any trademark or service mark
of the City. Should the LGC deem it advisable or desirable to operate a website
to promote the authorized recreation area(s), the LGC may request that the City
register the desired domain name(s) at the LGC’s sole expense, and the City will
allow the LGC sufficient access to operate the domain for that purpose.

l. The LGC will not, and will not assist or permit any other party to, challenge the
validity of or the City’s ownership of the City Branding.
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J. All inventions, improvements, printed and/or digital materials, and other work
product created by the LGC or by any permitted subcontractor of the LGC related
to or in furtherance of the Project—including, but not limited to, plans, renderings,
signage designs, marketing and promotional materials, and all drafts, revisions,
translations, and derivative works thereof (the “Project Materials”)—shall be at all
times owned by the City.

The LGC shall assign to the City all right, title and interest in and to any
invention, know-how, trademark, trade dress, copyright and related
proprietary rights in Project Materials developed and created by the LGC
pursuant to the Master Development and Use Agreement.

The LGC will cause each permitted subcontractor to assign to the City all
right, title and interest in and to any invention, know-how, trademark, trade
dress, copyright and related proprietary rights in Project Materials
developed and created by such permitted subcontractor pursuant to its
contract with the LGC.

To the extent that any such Project Materials incorporate works of
authorship or trademarks that are owned by third parties or in the public
domain, the City shall own all other elements of such Project Materials,
including but not limited to selection and arrangement of elements and
choice of colors or fonts.

The LGC shall, and shall cause each permitted subcontractor to, execute
any documents requested by the City to give effect to the intention of this
section (J).

If for any reason the assignment contemplated by this section (J) is not
permitted by law, then the LGC shall, and shall cause each permitted
subcontractor to, grant to the City a perpetual, exclusive, royalty-free
license to use such Project Material(s).

K. Neither the LGC nor any permitted subcontractor shall use any Project Materials
unless such use is for the sole and exclusive purpose of promoting the Project and
the City’s interests in the Project as authorized under the Development and Use
Agreement.
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For clarity, no Project Material shall be used or displayed to advertise,
solicit business for or otherwise promote the LGC or a permitted
subcontractor unless expressly authorized by the City in writing in advance
of such use.

Notwithstanding the foregoing, the LGC will be permitted to display plans
and/or renderings for the Project if and only if such plans and/or renderings
have been approved by the City as to concept and are conspicuously marked
as “preliminary” in each such display.
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16.

17.

18.

Naming Rights

The LGC will have the right to sell, license, or otherwise convey the naming rights to
authorized recreation areas and all recreational area facilities located in the authorized
recreation areas, including naming rights for improvements or subparts of authorized
recreation areas, and to any and all programs, series, and other events held in authorized
recreation areas, subject to approval of the City Manager, which approval shall not be
unreasonably withheld.

City approval shall not be deemed to be unreasonably withheld if the City Manager
reasonably believes that a particular name would be tarnish or call into question the City’s
reputation or otherwise associate the City with an individual or organization whose values
are inconsistent with the City’s values.

Upon the City Manager’s approval of the conveyance of naming rights to authorized
recreation area(s) and facilities, improvements, or programs located and/or held thereon
(each a “Named Property”), the LGC will enter into a suitable naming rights agreement
with the grantor of the right. Any such agreement shall provide for a limited license
allowing the City to do each of the following for the purpose of promoting and/or operating
the Named Property: (1) use the grantor’s name, (2) incorporate the grantor’s name into or
combine the grantor’s name with City Branding, (3) register one or more domains
incorporating the grantor’s name, and (4) own and/or register any trademarks or copyrights
that incorporate the grantor’s name, provided that the City will disclaim any rights in
grantor’s name apart from the overall mark or design. The LGC will submit to the City
Attorney a copy of the proposed naming rights agreement for review and evaluation.

The City reserves the right to require renaming if a named corporation ceases to exist or if
a named individual or corporation is convicted of a felony or a crime of moral turpitude.

Use of Names in City Publicity Efforts

During the term of the Master Development and Use Agreement, the City (i) will endeavor
to use the name of the commercial or other sponsors of authorized recreation areas
including any recreational area facilities (and any and all applicable programs, series, or
other events held therein) in City-funded advertisements that make reference to authorized
recreation areas (or such programs, series, or other events held therein), and (ii) will use
reasonable efforts to cause organizations funded in whole or in part by the City (including,
without limitation, the Dallas Convention Visitors Bureau and any similar or successor
organization) to use such names in advertisements that are funded by such organizations
and that make reference to authorized recreation areas (or to any programs, series, or other
events held therein). Notwithstanding the foregoing, the City shall not be required to incur
any additional cost or expense in ensuring said use. The LGC shall ensure that the City is
free to use said images and names without cost.

Termination.
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The City shall have the right to terminate this Agreement at any time, with or without
cause, whereupon the city shall assume all of the LGC’s obligations and rights
thereunder.
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Annette C. Simmons

September 15, 2016

The Trinity Trust

1444 Oak Lawn Avenue
Suite 200

Dallas, Texas 75207

Re: $50 Million Contribution for
The Harold Simmons Park

Ladies and Gentlemen,

[ am pleased to make a commitment to fund $50 Million as a contribution to The Trinity
Trust (the “Trust”) for the creation of a park in the Trinity from the Margaret McDermott
Bridge on the south to the Ron Kirk Bridge on the north, to be named, in perpetuity, The
Harold Simmons Park (the “Park”). $10 Million of this commitment is a current gift, to be
expended by the Trust for the purposes of planning, designing, promoting and constructing
the Park (the "Purposes”). The remaining $40 Million of my gift, also to be used for the
Purposes, will be contingent upon my, or in the event of my incapacity or death, my
attorney-in-fact's or my executor’s, reasonable satisfaction no later than the third
anniversary of the date of this letter, with:

1. Governance, management and operations for the Park; and

2. Funding commitments sufficient for the construction, maintenance and operation of
the Park.

Thank you for cultivating the Trinity, in accordance with the Balanced Vision Plan
approved by Dallas Citizens, as the iconic resource that our Trinity will become in
connecting, binding, nurturing, inspiring and elevating the future of our City for all Citizens
of Dallas.

With great enthusiasm for this grand endeavor,
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