AGENDA
CITY OF ALLEN
CITY COUNCIL WORKSHOP MEETING
FEBRUARY 24, 2009 6:00 P.M.
COUNCIL CONFERENCE ROOM
ALLEN CITY HALL
305 CENTURY PARKWAY

Call to Order and Announce a Quorum is Present.
Questions on Current Agenda.
Items of Interest.
1.

Review of the Chase Oaks Golf Club Master Plan —
Tim Dentler, Director of Parks and Recreation

2.

Committee Updates from City Council Liaisons —

3.

Discussion of Regular Agenda Items —

Adjourn to Regular Meeting.
- open to the public This notice was posted at Allen City Hall, 305 Century Parkway, Allen, Texas, at a place
convenient and readily accessible to the public at all times. Said notice was posted on Friday,
February 20, 2009, at 5:00 p.m.
____________________________
Shelley B. George, City Secretary
Allen City Hall is wheelchair accessible. Access to the building and special parking are
available at the entrance facing Century Parkway. Requests for sign interpreters or special
services must be received forty-eight (48) hours prior to the meeting time by calling the City
Secretary at 214.509.4105.

Item # 1

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Chase Oaks Golf Club Master Plan

STAFF RESOURCE:

Tim Dentler, Director of Parks and Recreation

PREVIOUS COUNCIL ACTION:

None

BOARD/COMMISSION ACTION:

None

ACTION PROPOSED:

For Information Only

BACKGROUND
Parks and Recreation Staff along with representatives from Weibring - Wolfard Golf Design
will be present to update City Council on the final proposed Master Plan document. As you
recall, when the City of Allen purchased the Chase Oaks Golf Club several evaluations were
launched. The first being an overall review of items that needed to be addressed immediately,
secondly a review of the playbility and finally an evaluation of the entire course including
layout and future improvements.
On Tuesday night, the final plan will be presented to City Council and staff will be available
for questions.

BUDGETARY IMPACT
For Information Only

STAFF RECOMMENDATION
For Information Only

MOTION
For Information Only

AGENDA
CITY OF ALLEN
CITY COUNCIL REGULAR MEETING
FEBRUARY 24, 2009 7:00 P.M.
COUNCIL CHAMBERS
ALLEN CITY HALL
305 CENTURY PARKWAY

Call to Order and Announce a Quorum is Present.
Pledge of Allegiance.
Public Recognition.
1.

Citizens' Comments. [The City Council invites citizens to speak to the Council on any topic not
on the agenda or not already scheduled for Public Hearing. Prior to the meeting, please complete a
"Public Meeting Appearance Card" and present it to the City Secretary. The time limit is three
minutes per speaker, not to exceed a total of fifteen minutes for all speakers.]

2.

Presentation of Arbor Day Poster Contest Winners by the Keep Allen Beautiful
Board.

3.

Presentation of a Proclamation by the Office of the Mayor:
Presentation of a Proclamation to Representatives of the Keep Allen
Beautiful Board and Parks and Recreation Department, Proclaiming March 7,
2009, as, “Arbor Day.”

Consent Agenda. [Routine Council business. Consent Agenda is approved by a single majority vote. Items
may be removed for open discussion by a request from a Councilmember or member of staff.]
4.

Approve Minutes of the February 10, 2009, Regular Meeting.

5.

Adopt a Resolution Ordering the May 9, 2009, General Election and Authorizing the
City Manager to Enter into a Contract with the Elections Administrator of Collin
County to Provide Joint Election Services with the Allen Independent School
District.

6.

Authorize the City Manager to Execute a Contract with TriTech Software
Systems to Supply a Computer Aided Dispatch and Records Management System in
the Amount of $1,628,733.

7.

Award Bid and Authorize the City Manager to Execute a Contract with Bill D.
Bennett Construction, Inc. in the Amount of $117,695 for Construction of the
Rowlett Water Tower Fencing Project and Establish the Project Budget in the
Amount of $140,000.

8.

Authorize the City Manager to Execute a Professional Services Agreement with
Kleinfelder Central, Inc. in the Amount Not to Exceed $75,000 for Construction
Material Testing on the Ridgeview Drive Construction Project.

9.

Declare a Vacancy on the Keep Allen Beautiful Board.

10. Accept a Resignation and Declare a Vacancy on the Central Business District Design
Review Committee.
11. Receive Investment Report for the Period Ending December 31, 2008.
12. Receive Financial Report for the Period Ending December 31, 2008.
13. Receive the Summary of Property Tax Collections as of January 2009.
14. Receive the CIP (Capital Improvement Program) Status Report.
Regular Agenda.
15. Consider All Matters Incident and Related to the Issuance and Sale of “CITY OF
ALLEN, TEXAS, WATERWORKS AND SEWER SYSTEM REVENUE
REFUNDING BONDS, SERIES 2009,” Including the Adoption of an Ordinance
Authorizing the Issuance of Such Bonds and Providing for the Redemption of
Certain Outstanding Bonds of the City Being Refunded.
16. Consider Making Appointments to Fill Vacancies in Place No. 3 on the Board of
Adjustment, Place No. 2 on the Central Business District Design Review
Committee, and Place No. 4 on the Keep Allen Beautiful Board.

Other Business.
17. Calendar.
March 7 – Arbor Day/Twin Creeks Park/9:00 a.m.
18. Items of Interest. [Council announcements regarding local civic and charitable events, meetings,
fundraisers, and awards.]

Executive Session. (As needed)
Legal, Section 551.071; Property, Section 551.072; Personnel, Section 551.074.
As authorized by Section 551.071(2) of the Texas Government Code, the Workshop
Meeting and/or the Regular Agenda may be Convened into Closed Executive Session for
the Purpose of Seeking Confidential Legal Advice from the City Attorney on any Agenda
Item Listed Herein.
(Closed to Public as Provided in the Texas Government Code.)
19. Personnel Pursuant to Section 551.074 of the Texas Government Code –
Annual Performance Review of the City Manager
20. Reconvene and Consider Action on Items Discussed during Executive Session.
Adjournment.
This notice was posted at Allen City Hall, 305 Century Parkway, Allen, Texas, at a place
convenient and readily accessible to the public at all times. Said notice was posted on Friday,
February 20, 2009, at 5:00 p.m.
____________________________
Shelley B. George, City Secretary
Allen City Hall is wheelchair accessible. Access to the building and special parking are
available at the entrance facing Century Parkway. Requests for sign interpreters or special
services must be received forty-eight (48) hours prior to the meeting time by calling the City
Secretary at 214.509.4105.

Item # 2

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Arbor Day
Presentation

STAFF RESOURCE:

Steve
Massey,
Community
Services
Director
Donna Kliewer, Waste Services Manager

ACTION PROPOSED:

Presentation of Awards to Local Arbor Day
Poster Contest Winners

Poster

Contest

Winners

BACKGROUND
Keep Allen Beautiful annually sponsors the local Arbor Day Poster contest for all fifth grade
students in Allen ISD. This contest is in coordination with the National Arbor Day Poster
Contest. The national theme this year is “Trees are Terrific…in Cities and Towns.” Eight AISD
elementary schools participated in the contest with AISD staff judging each school’s entries
and forwarding the top three to City Staff. Local final judging is accomplished by Keep Allen
Beautiful board members and staff. Local winners are Lillian Zha, first place, a student at
Evans Elementary; Jennifer Herron, second place, student at Bolin Elementary; and Anca
Hodadea, third place, student at Vaughan Elementary. The winners will receive framed
certificates and art supplies from Keep Allen Beautiful. In addition to the individual prizes, on
January 23 a two inch caliper Red Oak tree was planted at Evans Elementary School in honor
of the first place winner. Parks and Recreation Staff along with KAB representatives honored
the winner with a short program and planted the tree with the assistance of Evan’s fifth grade
students.
The winning posters have been forwarded to the Texas State Department of Forestry for
judging at the state level. State winners will be selected and forwarded to the National Arbor
Day Foundation for final judging. Two previous Allen winners have received honorable
mentions at state and national levels. National honorable mention winners are honored with the
Texas flag hung in Lied Lodge in Nebraska City, NE during National Arbor Day ceremonies.
The City of Allen celebrates its ninth annual Arbor Day Celebration on March 7, 2009 at Twin
Creeks Park. This partnership between Keep Allen Beautiful and the City’s Parks and
Recreation Department is a fitting finale for the National Arbor Day Poster Contest and the
Trees for Allen annual campaign. The celebration of trees will include tree plantings, music,
nature crafts for children, and a ceremony where the local Arbor Day Poster Contest winners
will be honored.

Item # 2

STAFF RECOMMENDATION
Staff recommends the Mayor and KAB board members present certificates and prizesto the
local Arbor Day Poster Contest winners on behalf of the Keep Allen Beautiful Board.
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Office of the Mayor
City of Allen

Proclamation
WHEREAS, the City of Allen’s 9th Annual Arbor Day celebration is being held to
celebrate the planting of trees within the City; and,
WHEREAS, during the past year, Eagle Scouts and other volunteers donated over 500
volunteer hours toward urban forestry tree-related projects in Allen, and over
300 ten-gallon trees have been planted by citizens to beautify our City
through the Keep Allen Beautiful Trees for Allen program; and,
WHEREAS, the City of Allen will celebrate its 8th year as a Tree City USA and the 7th
year as a recipient of the Growth Award from the National Arbor Day
Foundation to recognize environmental improvements and higher levels of
community tree care; and,
WHEREAS, Arbor Day encourages Allen residents to plant a tree as a reminder of the
importance of our nation’s forests and natural resources.

NOW, THEREFORE, I, STEPHEN TERRELL, MAYOR OF THE CITY OF
ALLEN, COLLIN COUNTY, TEXAS, do hereby proclaim March 7, 2009, as:

“ARBOR DAY”

in Allen, Texas, and I urge all citizens to take cognizance of this event and participate in all
the events related thereto in this community.

Stephen Terrell, MAYOR
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ALLEN CITY COUNCIL
REGULAR MEETING
FEBRUARY 10, 2009

Present:
Stephen Terrell, Mayor
Councilmembers:
Debbie Stout, Mayor Pro Tem
Ross Obermeyer
Joey Herald
Robin L. Sedlacek
Gary L. Caplinger
Jeff McGregor (absent)
City Staff:
Peter H. Vargas, City Manager
Shelli Siemer, Assistant City Manager
Shelley B. George, City Secretary
Pete Smith, City Attorney

Workshop Session
With a quorum of the Councilmembers present, the Workshop Session of the Allen City Council was called to
order by Mayor Terrell at 6:18 p.m. on Tuesday, February 10, 2009, in the Council Conference Room of the
Allen City Hall, 305 Century Parkway, Allen, Texas:
•
•
•

Update Regarding the Capital Improvement
Committee Updates from City Council Liaisons
Discussion of Regular Agenda Items

With no further discussion, the Workshop Session of the Allen City Council was adjourned at 6:52 p.m. on
Tuesday, February 10, 2009.
Call to Order and Announce a Quorum is Present
With a quorum of the Councilmembers present, the Regular Meeting of the Allen City Council was called to
order by Mayor Terrell at 7:02 p.m. on Tuesday, February 10, 2009, in the Council Chambers of the Allen
City Hall, 305 Century Parkway, Allen, Texas.
Pledge of Allegiance
Public Recognition
1.

Citizens’ Comments.
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ALLEN CITY COUNCIL
REGULAR MEETING
FEBRUARY 10, 2009

PAGE 2

2.

Presentation of Blue Star Flags to the Families of Allen Service Personnel Currently Deployed
by the U.S. Armed Forces.
• Ms. Edelina Ortega, mother of E-5 Steve B. Virrueta of the United States Navy. E-5 Virrueta was
deployed in January 2009 to Iraq. He joined the Navy in 2004.
• Ms. Sherry Parker, mother of PV2 Joshua Parker of the United States Army. PV2 Parker was
deployed in January 2009 to Iraq. He joined the Army in 2007.

3.

Presentation of a Proclamation by the Office of the Mayor:
• Presentation to Ms. Gail Mehno, BPA Advisor, and Members of the Allen High School Chapter
of Business Professionals of America, Proclaiming the Week of February 8-14, 2009, as
"Business Professionals of America Week."

4.

Presentation by Jane Bennett, Board Member of the Friends of the Library, Regarding the
2009 ALLen Reads Program.

Consent Agenda
MOTION:

Upon a motion made by Councilmember Obermeyer and a second by Councilmember
Herald, the Council voted six (6) for and none (0) opposed to adopt the items on the Consent
Agenda as follows:

5.

Approve Minutes of the January 27, 2009, Regular Meeting.

6.

Adopt an Ordinance Approving and Enacting Supplement No. 5 to the Code of Ordinances.
ORDINANCE NO. 2801-2-09: AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
ALLEN, COLLIN COUNTY, TEXAS, ADOPTING SUPPLEMENT NO. 5 TO THE CODE OF
ORDINANCES; PROVIDING FOR THE PRINTING THEREOF, AUTHENTICATION BY THE
MAYOR AND ATTESTATION BY THE CITY SECRETARY; PROVIDING A REPEAL OF
CERTAIN ORDINANCES; PROVIDING EXCEPTIONS TO REPEAL; PROVIDING A PENALTY
FOR SUCH VIOLATION THEREOF; AND PROVIDING AN EFFECTIVE DATE.

7.

Adopt a Resolution Supporting the Legislative Agenda Recommended by the Board of
Directors of the Cities Aggregation Power Project, Inc. (CAPP).
RESOLUTION NO. 2802-2-09(R): A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF ALLEN, COLLIN COUNTY, TEXAS, ENDORSING CERTAIN LEGISLATIVE CHANGES
TO ENHANCE THE COMPETITIVE ELECTRIC MARKET SUPPORTED BY THE CITIES
AGGREGATION POWER PROJECT, INC. (CAPP); AND PROVIDING AN EFFECTIVE DATE.

8.

Authorize the City Manager to Execute a Real Estate Contract with the City of Plano for the
Purchase of Right-of-Way for Chaparral Road in the Amount of $105,687.50 plus Customary
Closing Costs.

9.

Award Bid and Authorize the City Manager to Execute a Contract with Mario Sinacola and
Sons Excavating, Inc. in the Amount of $5,311,533.90 for Construction of Ridgeview Drive from
Custer Road to Alma Drive and Amend the Project Budget to $7,900,000.
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ALLEN CITY COUNCIL
REGULAR MEETING
FEBRUARY 10, 2009
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10.

Award Bid and Authorize the City Manager to Execute a Contract with Jim Bowman
Construction, LP in the Amount of $339,486 for Various Street and Alley Repairs and Establish
a Project Budget in the Amount of $429,938.

11.

Award Bid and Authorize the City Manager to Execute a Contract with W. R. Hodgson
Company LP in the Amount of $273,208.90 for Construction of the Custer Road 24-inch
Waterline and Establish a Project Budget of $400,000.

The motion carried.
Regular Agenda.
12.

CONTINUED PUBLIC HEARING: Conduct a Public Hearing and Adopt an Ordinance
Amending the Allen Land Development Code by Amending the Allen Land Development Code
Article VII, Section 7.04.1 Parking Requirements for Church, Temple, or Rectory, and Section
7.07 Fences and Walls, Subsection 4 – Screening Walls or Visual Barriers Required.
Mayor Terrell announced that the public hearing was still open and asked anyone wishing to speak
for or against this item to do so at this time.
With no one speaking, Mayor Terrell closed the public hearing.
ORDINANCE NO. 2803-2-09:
AN ORDINANCE AMENDING THE ALLEN LAND
DEVELOPMENT CODE SECTION 7.04.1 “VEHICLE PARKING”, TABLE 7.04.1. “PARKING
REQUIREMENTS” RELATING TO MINIMUM OFF-STREET PARKING REQUIREMENTS
FOR CHURCHES AND OTHER RELIGIOUS FACILITIES, AND SECTION 7.07 “FENCES &
WALLS,” SUBSECTION 4, “SCREENING WALLS OR VISUAL BARRIERS REQUIRED” WITH
RESPECT TO SCREENING OF NON-RESIDENTIAL USES ADJACENT TO EXISTING
RESIDENTIAL USES; PROVIDING FOR A REPEALING CLAUSE; PROVIDING FOR A
SEVERABILITY CLAUSE; PROVIDING FOR A SAVINGS CLAUSE; PROVIDING FOR
PENALTY OF FINE NOT TO EXCEED THE SUM OF TWO THOUSAND ($2,000.00) DOLLARS
FOR EACH OFFENSE; AND PROVIDING FOR AN EFFECTIVE DATE.
Upon a motion made by Councilmember Caplinger and a second by Mayor Pro Tem Stout,
the Council voted six (6) for and none (0) opposed to adopt Ordinance No. 2803-2-09, as
previously captioned, amending the Allen Land Development Code, Article VII, Section
7.04.1 Parking Requirements for Church, Temple, or Rectory, and Section 7.07 Fences and
Walls, Subsection 4 – Screening Walls or Visual Barriers Required. The motion carried.

MOTION:

Other Business
13.

14.

Calendar.
• March 7 – Arbor Day/Twin Creeks Park/9:00 a.m.
Items of Interest. [Council announcements regarding local civic and charitable events, meetings, fundraisers, and
awards.]

•

February 21 – Special Olympics

The Regular Meeting was recessed at 7:35 p.m.
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ALLEN CITY COUNCIL
REGULAR MEETING
FEBRUARY 10, 2009
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Executive Session
In accordance with the Texas Government Code, the Allen City Council convened into Executive Session at
7:55 p.m. on Tuesday, February 10, 2009, in the Council Conference Room, 305 Century Parkway, Allen,
Texas, in order to continue discussing matters pertaining to:
15.

Personnel Pursuant to Section 551.074 of the Texas Government Code – Annual Performance
Review of the City Manager

The Executive Session adjourned at 9:42 p.m. on Tuesday, February 10, 2009.
16.

Reconvene and Consider Action on Items Discussed during Executive Session.
The Allen City Council reconvened into Regular Meeting at 9:42 p.m. on Tuesday, February 10,
2009. No action was taken on any items discussed in Executive Session.

Adjourn
MOTION:

Upon a motion made by Mayor Pro Tem Stout and a second by Councilmember Caplinger,
the Council voted six (6) for and none (0) opposed to adjourn the Regular Meeting of the
Allen City Council at 9:43 p.m. on Tuesday, February 10, 2009. The motion carried.

These minutes approved on the 24th day of February, 2009.
APPROVED:

Stephen Terrell, MAYOR
ATTEST:

Shelley B. George, CITY SECRETARY

Item # 5

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Adopt a Resolution Ordering the May 9, 2009,
General Election and Authorizing the City
Manager to Enter into a Contract with the
Elections Administrator of Collin County to
Provide Joint Election Services with the Allen
Independent School District.

STAFF RESOURCE:

Shelley B. George, City Secretary

ACTION PROPOSED:

Order Election and Authorize Contracts

BACKGROUND
In accordance with Texas Election Law, the Allen City Council is responsible for ordering the
General Election to be held on the second Saturday in May for the purpose of electing the
Councilmembers for Place No. 1, 3 and 5.
The order of the General Election is shown in the form of the attached Resolution. The
Resolution also authorizes the City Manager to enter into a contract with the Elections
Administrator of Collin County to provide joint election services for the May 9, 2009,
General Election with the Allen Independent School District. Important dates related to the
Elections are listed on the attached Election Calendar.

BUDGETARY IMPACT
The Elections Administrator of Collin County has estimated the City of Allen’s portion of the
May 9, 2009, General Election to be $10,199.19.

STAFF RECOMMENDATION
Staff recommends the Allen City Council adopt the proposed Resolution ordering the May 9,
2009, General Election and resolving other matters incident and related to such elections.

Item # 5

MOTION
I make a motion to adopt Resolution No. __________ordering the May 9, 2009,
General Election and authorizing the City Manager to enter into a contract with the
Elections Administrator of Collin County to provide joint election services with the Allen
Independent School District.

ATTACHMENT
Election Calendar
Election Services Contract
Election Order Resolution
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May 9, 2009
Joint General Election
Contract for Election Services
City of Allen/Allen ISD
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May 9, 2009
Joint General Election
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THE STATE OF TEXAS
COUNTY OF COLLIN
CITY – SCHOOL ALLEN

CONTRACT FOR
§
ELECTION SERVICES

BY THE TERMS OF THIS CONTRACT made and entered into by and
between the CITY OF ALLEN, hereinafter referred to as the "CITY," and the BOARD
OF TRUSTEES OF THE ALLEN INDEPENDENT SCHOOL DISTRICT, hereinafter
referred to as the “SCHOOL DISTRICT,” and SHARON ROWE, Elections
Administrator of Collin County, Texas, hereinafter referred to as "Contracting Officer,"
pursuant to the authority in Subchapter D, Section 31.092, of Chapter 31, of the Texas
Election Code, agree to the following particulars in regard to coordination, supervision
and running of the City and School District's May 9, 2009 Joint General Election and a
City Runoff Election, if necessary, on June 13, 2009. An additional cost estimate, early
voting calendar, and Election Day polling place schedule will be prepared should a
Runoff Election be necessary.
THIS AGREEMENT is entered into in consideration of the mutual covenants
and promises hereinafter set out. IT IS AGREED AS FOLLOWS:
I.
DUTIES AND SERVICES OF CONTRACTING OFFICER. The Contracting
Officer shall be responsible for performing the following duties and shall furnish the
following services and equipment:
A.
The Contracting Officer shall arrange for appointment, notification
(including writ of election), training and compensation of all presiding judges, alternate
judges, the judge of the Central Counting Station and judge of the Early Voting Balloting
Board.
a.
The Contracting Officer shall be responsible for notification of
each Election Day and Early Voting presiding judge and alternate judge of
his or her appointment. The recommendations of the City and the School
District will be the accepted guidelines for the number of clerks secured to
work in each polling place. The presiding election judge of each polling
place, however, will use his/her discretion to determine when additional
manpower is needed during peak voting hours. The Contracting Officer
will determine the number of clerks to work in the Central Counting
Station and the number of clerks to work on the balloting board.
May 9, 2009 Joint General Election –City of Allen and AISD
02/03/09 – Page 3

Item # 5
Attachment Number 1
Page 4 of 16

Election judges shall be secured by the Contracting Officer with the
approval of the City and the School District.
b.

Election judges shall attend the Contracting Officer's school of

instruction (Elections Seminar) to be held Wednesday, May 6, 2009, at the
Collin County 380 Courts Bldg., Central Jury Room, 1800 N. Graves St.,
McKinney, TX at 2:00 PM.
c.
Election judges shall be responsible for picking up from and
returning election supplies to the county election warehouse located at
2010 Redbud Blvd., Suite 102, McKinney. Compensation for this pickup
and delivery of supplies will be $25.00.
d.

The Contracting Officer shall compensate each election judge and

worker. Each judge shall receive $12.00 per hour for services rendered.
Each alternate judge and clerk shall receive $10.00 per hour for services
rendered. Overtime will be paid to each person working over 40 hours per
week.

B.
The Contracting Officer shall procure, prepare, and distribute voting
machines, election kits and election supplies.
a.
The Contracting Officer shall secure election kits which
include the legal documentation required to hold an election and all
supplies including locks, pens, magic markers, etc.
b.
The Contracting Officer shall secure all tables, chairs, and legal
documentation required to run the Central Counting Station.
c.
The Contracting Officer shall provide all lists of registered voters
required for use on Election Day and for the early voting period required
by law. The Election Day list of registered voters shall be arranged in
alphabetical order by polling place, in lieu of alphabetic by each precinct
in each polling place.

May 9, 2009 Joint General Election –City of Allen and AISD
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d.
The Contracting Officer shall procure and arrange for the
distribution of all election equipment and supplies required to hold an
election.
1.

Equipment includes the rental of voting machines, ADA

compliance headphones and keypads (1 per site), transfer cases,
voting signs and tote boxes.
2.

Supplies include smart cards, sample ballots, early

voting mail ballots, pens, tape, markers, etc.
C.
The Contracting Officer, Sharon Rowe, shall be appointed the Early
Voting Clerk by the City and the School District.
a.
The Contracting Officer shall supervise and conduct Early Voting
by mail and in person and shall secure personnel to serve as Early Voting
Deputies.
b.

Early Voting by personal appearance for the City and School

District's May 9, 2009, Joint General Election shall be conducted during
the time period and at the locations listed in Exhibit “A”, attached and
incorporated by reference into this contract.

c.

All applications for an Early Voting mail ballot shall be received

and processed by the Collin County Elections Administration Office,
2010 Redbud Blvd., Suite 102, McKinney, Texas 75069.
1.

Application for mail ballots erroneously mailed to the City

or School District shall immediately be faxed to the Contracting
Officer for timely processing. The original application shall then
be forwarded to the Contracting Officer for proper retention.
2.
All Federal Post Card Applicants (FPCA) will be sent a
mail ballot. No postage is required.

May 9, 2009 Joint General Election –City of Allen and AISD
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d.
All Early Voting ballots (those cast by mail and those cast by
personal appearance) shall be prepared for count by the Early Voting
Ballot Board in accordance with Section 87.000 of the Texas Election
Code. The presiding judge of this Board shall be appointed by the
Contracting Officer.
D.
The Contracting Officer shall arrange for the use of all Election Day
polling places. The City and School District shall assume the responsibility of remitting
the cost of all employee services required to provide access, provide security or provide
custodial services for the polling locations. The Election Day polling locations are listed
in Exhibit “B”, attached and incorporated by reference into this contract.
E.
The Contracting Officer shall be responsible for establishing and
operating the Central Counting Station to receive and tabulate the voted ballots in
accordance with Section 127.001 of the Election Code and of this agreement. Counting
Station Manager and Central Count Judge shall be Sharon Rowe. The Tabulation
Supervisor shall be Patty Seals.
a.
The tabulation supervisor shall prepare, test and run the county's
tabulation system in accordance with statutory requirements and county
policies, under the auspices of the Contracting Officer.
b.
The Public Logic and Accuracy Test of the electronic voting
system shall be conducted.
c.
Election night reports will be available to the City and School
District at the Central Counting Station on election night. Provisional
ballots will be tabulated after election night in accordance with law.
d.
The Contracting Officer shall prepare the unofficial canvass report
after all precincts have been counted, and will provide a copy of the
unofficial canvass to the City and School District as soon as possible after
all returns have been tallied.
e.
The Contracting Officer shall be appointed the custodian of the
voted ballots and shall retain all election material for a period of 22
months.
May 9, 2009 Joint General Election –City of Allen and AISD
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1.

Pending no litigation and as prescribed by law, the voted

ballots shall be shredded 22 months after the election.
2.
The City and School District can obtain the list of
registered voters from the Elections Administration Office after
this retention period. Pending no litigation and if the City or
School District does not request the lists, the Contracting Officer
shall destroy them.
f.
The Contracting Officer shall conduct a manual count as
prescribed by Section 127.201 of the Texas Election Code and submit a
written report to the City and School District in a timely manner. The
Secretary of State may waive this requirement. If applicable, a written
report shall be submitted to the Secretary of State as required by Section
127.201(E) of the aforementioned code.

II.
DUTIES AND SERVICES OF THE CITY AND SCHOOL DISTRICT. The
City and School District shall assume the following responsibilities:
A.
The City and School District shall prepare the election orders, resolutions,
notices, justice department submissions, official canvass and other pertinent documents
for adoption by the appropriate office or body. The City and School District assumes the
responsibility of posting all notices and likewise promoting the schedules for Early
Voting and Election Day.
B.
The City and School District shall provide the Contracting Officer with an
updated map and street index of their jurisdiction in an electronic or printed format as
soon as possible but no later than Friday, March 20, 2009.
C.
The City and School District shall procure and provide the Contracting
Officer with the ballot layout and Spanish interpretation in an electronic format.
a.
The City and School District shall deliver to the Contracting
Officer as soon as possible, but no later than Tuesday, March 10, 2009, the
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official wording for the City and School District's May 9, 2009, Joint
General Election.
b.

The City and School District shall approve the "blue line" ballot

format prior to the final printing.
D.
The City and School District shall post the publication of election notice
by the proper methods with the proper media.
E.

The City and School District shall prepare and submit to the U. S.

Department of Justice under the Federal Voting Rights Act of 1965, any required
submissions on voting changes.
F.
The City and School District shall compensate the Contracting Officer for
any additional verified cost incurred in the process of running this election or for a
manual count this election may require, consistent with charges and hourly rates shown
on Exhibit “C” for required services.
G.
The City and School District shall pay the Contracting Officer 90% of the
estimated cost to run the said election prior to Friday, March 27, 2009. The Contracting
Officer shall place the funds in a "contract fund" as prescribed by Section 31.100 of the
Texas Election Code. The Deposit should be delivered within the mandatory time frame
to:
Collin County Treasury
Attn: Pam Dugger
200 S. McDonald, Suite 310
McKinney, Texas 75069
H.
The City and School District shall pay the cost of conducting said
election, less partial payment, including the 10% administrative fee, pursuant to the
Texas Election Code, Section 31.100, within 30 days from the date of final billing.
III.

COST OF SERVICES.

See Exhibit “C.”

May 9, 2009 Joint General Election –City of Allen and AISD
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IV.

GENERAL PROVISIONS.
A.

Nothing contained in this contract shall authorize or permit a change in the

officer with whom or the place at which any document or record relating to the City and
School District's May 9, 2009, Joint General Election is to be filed or the place at which
any function is to be carried out, or any nontransferable functions specified under Section
31.096 of the Texas Election Code.
B.

Upon request, the Contracting Officer will provide copies of all invoices

and other charges received in the process of running said election for the City and School
District.
C.
If the City and/or School District cancel their election pursuant to Section
2.053 of the Texas Election Code, the Contracting Officer shall be paid a contract
preparation fee of $75. An entity canceling an election will not be liable for any further
costs incurred by the Contracting Officer in conducting the May 9, 2009, Joint General
Election. All actual shared cost incurred in the conduct of the election will be divided by
the actual number of entities contracting with the Contracting Officer and holding a May
9, 2009, Joint General Election.
D.
The Contracting Officer shall file copies of this contract with the County
Judge and the County Auditor of Collin County, Texas.

May 9, 2009 Joint General Election –City of Allen and AISD
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WITNESS BY MY HAND THIS THE

DAY OF

2009.

Sharon Rowe
Elections Administrator
Collin County, Texas

WITNESS BY MY HAND THIS THE

By:___________________________
Peter H. Vargas, City Manager
City of Allen

WITNESS BY MY HAND THIS THE

By:______________________________
Victoria Sublette, President
Allen ISD

DAY OF

2009.

Attest:____________________________
Shelley George, City Secretary
City of Allen

DAY OF

2009.

Attest:______________________________
Benny Bolin, Secretary
Allen ISD

May 9, 2009 Joint General Election –City of Allen and AISD
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Exhibit “A”

MAY 9, 2009, JOINT GENERAL ELECTION
City of Allen & Allen ISD
Early Voting Locations and Hours
Polling Place

Address

City

Collin County Election Office
(Main Early Voting Location)

2010 Redbud Blvd., #102

McKinney

Allen Municipal Court

301 Century Pkwy.

Allen

Sunday

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Apr 26

April 27

April 28

April 29

April 30

May 1

May 2

8am – 5pm

8am – 5pm

8am – 5pm

8am - 7pm

8am - 5pm

8am - 5pm

May 4

May 5

May 6

May 7

May 8

May 9

May 3

7am – 7pm

7am – 7pm

7am – 7pm
Election Day

May 9, 2009 Joint General Election –City of Allen and AISD
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Exhibit “B”

MAY 9, 2009
JOINT GENERAL ELECTION
City of Allen and Allen ISD
Election Day Polling Locations
Precincts

Location

5, 6, 7, 40, 41, 50, 58, 59, 60, 80,
82, 95, 106, 113, 120, 128, 130,
139, 145, 147, 148, 151, 154,
157, 158, 162

Allen Municipal Court

Address
301 Century Pkwy.

City
Allen

Election Day Polling Location – AISD ONLY
Precincts
38

Location
Scoggins Middle School

Address
7070 Stacy Road

May 9, 2009 Joint General Election –City of Allen and AISD
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City
McKinney

ESTIMATED CHARGES FOR THE CITY OF ALLEN
May 9, 2009
Exhibit "C"

SUPPLY COST
Number of Early Voting Locations
Number of Election Day Locations
Sample Ballots
Early Voting Mail Ballots
Precinct Ballot Setup
Precinct Ballots
Early voting and election day kits
Central Counting kit and supplies
County Precinct Maps
Printer Labels for EV

$0.0870
$1.20
$10.00
$0.1870
$25.00
$50.00
$12.00
$18.60

1
1
Units Cost ACTY Units
Cost ACTY/AISD
350
$30.45
550
$47.85
0
$0.00
75
$90.00
1
$10.00
1
$10.00
250
$46.75
350
$65.45
0
$0.00
2
$50.00
0
$0.00
1
$50.00
0
$0.00
2
$24.00
0
$0.00
7
$130.20

each
each
each
each
each
each
each
each

Total
Number of Entities Sharing Costs

$87.20
1

$467.50
2

SubTotal

$87.20

$233.75

Grand Total

$320.95

EQUIPMENT RENTAL COST
Number of Early Voting Locations
Number of Election Day Locations
Voting Machines
Machine Drayage
L&A Equipment Testing
Transfer Cases
Metal Signs
Wood Signs
Large Early Voting Signs
Early Voting Cabinet
Tote Box
Early Voting Computer

$200.00
$30.00
$22.00
$5.00
$1.00
$2.00
$5.00
$50.00
$1.00
$300.00

1
1
each
each
each
each
each
each
each
each
each
each

Units Cost ACTY Units
Cost ACTY/AISD
0
$0.00
22
$4,400.00
0
$0.00
24
$720.00
0
$0.00
24
$528.00
0
$0.00
1
$5.00
0
$0.00
2
$2.00
0
$0.00
1
$2.00
0
$0.00
1
$5.00
0
$0.00
1
$50.00
0
$0.00
1
$1.00
0
$0.00
1
$300.00

Total
Number of Entities Sharing Costs

$0.00
1

$6,013.00
2

SubTotal

$0.00

$3,006.50

Grand Total

$3,006.50

EARLY VOTING
Number of Early Voting Locations
Workers each location

1
6
Units

EV Ballot Board
Fluctuates
Mailed Ballot Kits
$1.00 each
Postage for Ballots
$0.58 each
Assemble EV Location
$50.00 each
Total Judge Hours
$12.00 hour
Overtime Judge Hours
$18.00 hour
Total Alt. Judge & Clerk Hours
$10.00 hour
Overtime Alt. Judge & Clerk Hours
$15.00 hour
Pickup & Delivery of Supplies
$25.00 each

1
0
0
0
0
0
0
0
0

Cost ACTY
Units
Cost ACTY/AISD
$75.00
0
$0.00
$0.00
75
$75.00
$0.00
15
$8.70
$0.00
1
$50.00
$0.00
70
$840.00
$0.00
23
$414.00
$0.00
350
$3,500.00
$0.00
100
$1,500.00
$0.00
1
$25.00

Total
Number of Entities Sharing Costs

$75.00
1

$6,412.70
2

SubTotal

$75.00

$3,206.35

Grand Total

$3,281.35

ELECTION DAY
Number of Election Day Locations
Workers each location

1
5
Units

Total Judge Hours
Total Alt. Judge & Clerk Hours
Election Day Technical Support
Pickup & Delivery of Supplies

$12.00
$10.00
$100.00
$25.00

each
each
each
each

0
0
0
0

Cost ACTY
Units
Cost ACTY/AISD
$0.00
15
$180.00
$0.00
60
$600.00
$0.00
1
$100.00
$0.00
1
$25.00

Total
Number of Entities Sharing Costs

$0.00
1

$905.00
2

SubTotal

$0.00

$452.50

Grand Total

$452.50

ADMINISTRATIVE EXPENSES
Number of Early Voting Locations
Number of Election Day Locations

1
1
Units

Manual Recount Deposit
Process Pollworker Checks
Process Election Judge Notices

$60.00 each
$1.50 each
$1.50 each

1
0
0

Cost ACTY
Units
Cost ACTY/AISD
$60.00
0
$0.00
$0.00
14
$21.00
$0.00
4
$6.00

Total
Number of Entities Sharing Costs

$60.00
1

$27.00
2

SubTotal

$60.00

$13.50

Grand Total

$73.50

TABULATION
Tabulation Network
Programming
Notice of Inspection/Tabulation Test
Total
Number of Entities
Total Per Entity

$4,000.00
$2,050.00
$650.00
$6,700.00
30
$223.33

CENTRALIZED COSTS
Cost for Central Count Workers
FICA on Election Workers
Assemble EV Location
Early Voting Machines in McKinney (8)
L&A Testing of Equipment (8)
Early Voting Computer in McKinney
Early Voting Personnel in McKinney
Printer Labels for Early Voting in McKinney
Ballot Style Setup Fee & Delivery
County Overtime and Temporaries
FICA & Retirement for County Employees
Total
Number of Entities
Total Per Entity
Total for Tabulation & Centralized Costs

$2,250.00
$4,000.00
$50.00
$1,600.00
$176.00
$300.00
$3,500.00
$85.00
$230.00
$25,000.00
$3,000.00
$40,191.00
21
$1,913.86
$2,137.19

SUMMARY OF COSTS FOR CITY OF ALLEN
SUPPLY COST
EQUIPMENT RENTAL COST
EARLY VOTING
ELECTION DAY
ADMINISTRATIVE EXPENSES
TABULATION/CENTRALIZED COSTS
Total
10% Administrative Fee
Total
90% Deposit Due County by 3/27/09

$320.95
$3,006.50
$3,281.35
$452.50
$73.50
$2,137.19
$9,271.99
$927.20
$10,199.19
$9,179.27
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2009 GENERAL ELECTION CALENDAR

DATE

ACTION

February 7

First day candidates may file an application for a place on ballot (The
City Secretary’s Office will not be open on Saturday, February 7.)

March 9

Last day candidates may file an application for place on ballot (by
5:00 p.m.)

March 10

City Secretary conducts drawing for order of names on ballot (8:30 a.m.)

March 17

Last day for candidates to withdraw their applications for a place on
ballot (by 5:00 p.m.)

April 9

Due date for filing first report of campaign contributions and expenditures by opposed candidates and specific-purpose committees (by
5:00 p.m.)

April 27

First day to vote early by personal appearance

May 1

Due date for filing second report of campaign contributions and
expenditures by opposed candidates and specific-purpose committees
(by 5:00 p.m.)

May 5

Last day to vote early by personal appearance

May 9

ELECTION DAY

May 19

Official canvass of election returns by City Council (Tentative)

May 26

Oaths-of-Office administered to newly elected officials
Mayor issues Certificates-of-Election

July 15

Last day for timely filing of final or semi-annual report of
contributions and expenditures (by 5:00 p.m.)
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,RESOLUTION NO.
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ALLEN, COLLIN
COUNTY, TEXAS, ORDERING A JOINT ELECTION TO BE HELD ON MAY 10,
2009, FOR THE PURPOSE OF ELECTING THE CITY COUNCILMEMBER FOR
PLACE NO. 1, 3 AND 5; DESIGNATING LOCATION OF POLLING PLACE;
ORDERING NOTICES OF ELECTION TO BE GIVEN AS PRESCRIBED BY LAW
IN CONNECTION WITH SUCH ELECTION; AUTHORIZING EXECUTION OF
JOINT ELECTION AGREEMENT; AND PROVIDING FOR AN EFFECTIVE DATE.
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF ALLEN,
COLLIN COUNTY, TEXAS, THAT:
SECTION 1. Municipal officer’s election is hereby ordered for May 9, 2009, to be held jointly with the Allen
Independent School District for the purpose of electing the Allen City Councilmember for Place No. 1, 3 and
5, each such term being for a period of three (3) years. The filing period for the General Election shall begin on
February 7, 2009, and end on March 9, 2009, at 5:00 p.m. in accordance with State Law.
SECTION 2. Pursuant to the Joint Election Agreement, the Elections Administrator of Collin County shall
serve as Elections Administrator for the election. Presiding Election Judges and Alternate Presiding Election
Judges appointed to serve the authorized polling places and the early voting clerk and deputy early voting
clerks shall be those election officials furnished by the Elections Administrator from the list of proposed
election judges as required in the Elections Services Contract. The City Manager and City Secretary are
hereby authorized to execute an Elections Services Contract with the Collin County Elections Department for
the General Election on May 9, 2009. The City Secretary shall have further authority to approve any minor
modifications as may be necessary in the best interest of the City. A voting system or systems meeting the
standards and requirements of the Texas Election Code, as amended, is hereby adopted and approved for early
voting by personal appearance and by mail and for election day voting.
SECTION 3. Notice of the General Election shall be posted on the bulletin board used to post notice of the
City Council meetings and be published in a newspaper of general circulation in the City. That said notice
must be published at least once, not earlier than the 30th day nor later than the 10th day, before Election Day
as provided in Section 4.003(a) (1) of the Texas Election Code. A copy of the published notice that contains
the name of the newspaper and the date of publication shall be retained as a record of such notice, and the
person posting the notice shall make a record of the time of posting, starting date, and the place of posting.
SECTION 4. The entire City shall constitute one election precinct for these elections and the Municipal Court
Building, 301 Century Parkway, Allen, Texas is hereby designated the polling place. The election officers and
maximum number of clerks for said polling place shall be determined and appointed in accordance with the
provisions of the Contract.
On Election Day, the polls shall be open from 7:00 A.M. to 7:00 P.M.
The Collin County Elections Office, 2010 Redbud Boulevard, Suite 102, McKinney, Texas 75069, is hereby
designated the main early voting place. Early voting by personal appearance shall also be conducted at the
Allen Municipal Court Building, 301 Century Parkway, Allen, Texas. Applications for ballot by mail shall be
received and processed by the Collin County Elections Administrator, 2010 Redbud Boulevard, Suite 102,
McKinney, Texas 75069. Applications for ballots by mail must be received no later than the close of business
on May 1, 2009.
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Early voting for the General and Special Elections shall begin on Monday, April 27, 2009, and end Tuesday,
May 5, 2009, and the dates and hours designated for early voting by personal appearance at the early voting
locations shall be as set forth below:
Dates
Monday, April 27, 2009
through
Wednesday, April 29, 2009
Thursday, April 30, 2009
Friday, May 1, 2009
and
Saturday, May 2, 2009
Monday, May 4, 2009
and
Tuesday, May 5, 2009

Hours
8:00 A.M. to 5:00 P.M.
8:00 A.M. to 7:00 P.M.
8:00 A.M. to 5:00 P.M.

7:00 A.M. to 7:00 P.M.

For purposes of processing ballots cast in early voting, the election officers for the early voting ballot board for
this election shall be appointed and designated in accordance with the provisions of the Contract.
SECTION 5. The City Secretary shall present the General Election returns to the City Council at a Council
meeting for the canvassing of said election in accordance with the Texas Election Code. The candidate for
Councilmember for Place No. 1, Councilmember for Place No. 3 and Councilmember for Place No. 5 that
receives a majority of valid votes by qualified voters at the election shall be declared elected. In the event no
candidate receives a majority of all the votes cast for all the candidates for an office, a runoff election shall be
ordered by the City Council in accordance with the Allen City Charter and State law.
SECTION 6.

This Resolution shall take effect immediately upon its passage.

DULY PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF ALLEN, COLLIN
COUNTY, TEXAS, ON THIS THE 24TH DAY OF FEBRUARY, 2009.
APPROVED:

Stephen Terrell, MAYOR
ATTEST:

Shelley B. George, TRMC, CITY SECRETARY

Resolution No.
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CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Computer Aided Dispatch
Management System

STAFF RESOURCE:

Sid Hudson, Information Technology Director
Bill Rushing, Chief of Police
Bill Hawley, Fire Chief
Robert Flores, Deputy Chief
Mike Stephens, Deputy Chief
Kurt Hall, Assistant Fire Chief

PREVIOUS COUNCIL ACTION:

Council approved a Five-Year Technology
Strategic Plan in the 2006-2007 Budget.

ACTION PROPOSED:

Authorize the City Manager to execute a
contract with TriTech Software Systems to
supply a Computer Aided Dispatch and
Records Management System.

and

Records

BACKGROUND
In 2006, the City developed a Five-Year Strategic Plan for Technology. As part of that plan, it
was identified that the City had outgrown its current CAD/RMS systems. The City's network
infrastructure was not ready to support a new Computer Aided Dispatch and Records
Management System at that time, therefore we have gone through great efforts in improving
our network to be able to support a new product. We started writing an RFP in June of 2007
and have completed the RFP process for this system. After reviewing seven major software
vendors, we requested and received demonstrations from three of those vendors. Upon
negotiations with the top two, we have reached the conclusion that TriTech Software Systems
is the best match for the City of Allen and our Public Safety employees.

BUDGETARY IMPACT
Technology Strategic Plan funds will be used to make the purchase in the amount of
$1,628,733.

Item # 6

STAFF RECOMMENDATION
Staff recommends that the City Manager execute a contract with TriTech Software Systems to
Supply a Computer Aided Dispatch and Records Management System.

MOTION
I make a motion authorizing the City Manager to execute a contract with TriTech Sofware
Systems to a Supply Computer Aided Dispatch and Records Management System in the
amount of $1,628,733.

ATTACHMENT
System Purchase Agreement
Software Support Agreemenet
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TriTech Software Systems
9860 Mesa Rim Road
San Diego, CA 92121
Phone: 858.799.7000
Fax: 858.799.7011
Email: sales@tritech.com

SYSTEM PURCHASE AGREEMENT
TRITECH SOFTWARE SYSTEMS
FOR
CITY OF ALLEN, TEXAS
DATED_______________

City of Allen, Texas
02/09 Copyright © 2009 TriTech Software Systems – Confidential & Proprietary
Unpublished: Rights reserved under the copyright laws of the United States
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SYSTEM PURCHASE AGREEMENT
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SYSTEM PURCHASE AGREEMENT

Client:

City of Allen

Address:

305 Century Parkway

City, State, Zip:

Allen, TX 75013

Phone:

214-509-4851

Contact Name:

Sid Hudson, IT Director

1.0 INTRODUCTION
1.1
This Agreement, is made by and between TriTech Software Systems, referred to
as “TriTech”, with offices at 9860 Mesa Rim Road, San Diego, California 92121, and the entity
named above, referred to as “Client” (who together are referred to as the “Parties” herein), with
reference to the following facts:
1.2
This Agreement is for the purchase of an integrated Computer System (the
“System”) consisting of a Computer Aided Dispatch (“CAD”) System, Law Records
Management System (“Law RMS”), Fire Records Management System (“Fire RMS”) and
Mobile Data (“MDS”) System, and associated services (the “Project”), as more fully described in
the Statement of Work, Addendum A-1. The items being purchased under this Agreement are
specified in Addenda A-2 through A-7, and A-9 of this Agreement.
1.3
In consideration of the terms, promises, mutual covenants and conditions
contained in this Agreement, Client and TriTech agree as follows:
2.0

ADDENDA

2.1
The following documents are attached as Addenda to this Agreement and
incorporated by reference as though set forth in full:

City of Allen, Texas
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(a)

Addendum A-1

Statement of Work, with attached Subcontractor
Statements of Work which are incorporated
herein by reference

(b)

Addendum A-2

Number of TriTech Software Licenses,
Installation and Shipping Instructions

(c)

Addendum A-3

Interfaces

(d)

Addendum A-4

TriTech Services, Support and Maintenance Fees,
and Miscellaneous

(e)

Addendum A-5

Equipment

(f)

Addendum A-6

System Software

(g)

Addendum A-7

Subcontractor Software, Hardware and Services

(h)

Addendum A-8

Payment Terms

(i)

Addendum A-9

Contract Price Summary

(j)

Addendum A-10

VisiCAD and VisiNet System Planning Document

(l)

Addendum B

Hardware and Software Maintenance and Support
Agreement for Stratus ftServerTM

(m)

Addendum C

TriTech Master Three Party Source Code Escrow
Agreement

(n)

Addendum D

Subcontractor Warranty, Support and Maintenance
Agreements

(o)

Addendum E

Subcontractor License Agreements

(p)

Addendum F

Critical Priority Software Errors

City of Allen, Texas
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3.0

DEFINITIONS

3.1
“Acceptance” or “Accept” means the processes described in the ACCEPTANCE
section of this Agreement.
3.2
“Acceptance Test Procedure” or “ATP” means the documents setting forth the
Acceptance testing procedure and criteria with respect to the Deliverables hereunder.
3.3
“Contract Price” means the total of the purchase price of the items as specified in
Addendum A-8, including, as applicable, equipment, software licenses, services, fees, expenses
and other items acquired under this Agreement, and if included as a line item in Addendum A-8,
any applicable sales, use, value added, or other such governmental charges.
3.4
“Data Warehouse” means a Server or other storage unit on which Client’s data
resides for archival purposes.
3.5
“Deliverable” means an item of equipment, software, services and other items
acquired under this Agreement as listed in the addenda hereto.
3.6
“Delivery” with respect to the System means physical delivery of substantially all
components of each Subsystem to the Designated Location. Delivery shall be deemed to have
occurred despite the absence of incidental components provided that Installation of the
Subsystem, training and system configuration can begin with the items then delivered. A
separate Delivery shall occur with respect to each such Subsystem.
3.7
“Demonstration of Licensed Functionality (“DOLF”)” means pre-Delivery testing
procedures for a Subsystem, conducted as described in paragraph 10.2 and the Statement of
Work.
3.8
“Designated Location(s)” means the physical site(s) at which a Subsystem is
Installed as specified in Addendum A-1, Statement of Work.
3.9
“Documentation” means any standard user manuals or other related instructional
and/or reference materials, provided by TriTech or other Software Vendors, including on-line
help information and Release Notes issued in connection with Updates. In case of a conflict
between written documentation (user manuals or Release Notes in printed or CD-ROM format)
and on-line help information, the printed and CD ROM documentation will control.
3.10 “Equipment” means the computer system equipment specified in Addendum A-5
of this Agreement. TriTech may substitute equipment for that specified in Addendum A-5
provided that such equipment will meet the requirements of the Specifications and this
Agreement. (For Definitional purposes, Equipment (Addendum A-5) is differentiated from
hardware supplied by Subcontractors (Addendum A-7).)
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3.11 “Go Live” means the event that occurs when the Client first uses a Subsystem for
Live Operations. A separate Go Live may take place with respect to each Subsystem, each
Interface, and each Modification.
3.12 “Help Desk” means the TriTech function consisting of receiving calls from
Client concerning System problems and assisting Client with resort to the manufacturers of
Equipment, Software and other items acquired under this Agreement under the applicable
warranties and/or maintenance support agreements.
3.13 “Installation” with respect to Subsystems means the process of running the
Subsystem under a procedure to demonstrate basic inter-operability of the applicable Subsystem
components at the Designated Location for that Subsystem. “Installation”, with respect to the
Modifications, means the process of running each Modification under a procedure to
demonstrate basic interoperability with the applicable Subsystem at its Designated Location(s).
“Installation”, with respect to the Interfaces, means the process of running each Interface under a
procedure to demonstrate basic interoperability of the Interface with the applicable Subsystem
and the hardware and/or Software with which it is interfaced at its Designated Location(s).
3.14 “Interface”, collectively or individually, means the interface software described in
Addendum A-3.
3.15 “Live Operations” means use of a Subsystem (e.g., the TriTech Software less
Interfaces and Modifications) as the primary means of performing its functions. Use of a
Subsystem in parallel with Client’s existing system for a period not in excess of thirty (30) days
where the existing system is the primary means of performing its functions and the Subsystem is
being run in a test environment shall not be deemed Live Operations.
3.16

“MDS” means the mobile data system to be provided hereunder.

3.17 “Modifications” means changes or additions to Software from the standard
version thereof prepared hereunder. The Modifications are described in the appropriate
Statement of Work, Addendum A-1.
3.18 “Object Code” means any instruction or set of instructions of a computer program
in machine-readable form.
3.19 “Primary Computer System” (with reference to the CAD System) means a local
or wide area network consisting of one or more servers and multiple computer Workstations.
3.20 “Prime Contractor” means that TriTech shall (i) act as the central point of contact,
providing project management services, including coordination and monitoring of all
Subcontractor activities with respect to the Project, (ii) subcontract with certain Vendors that
provide hardware, Software and/or services in connection with the Project (as more fully
described in the Statement of Work), and (iii) pass through to Client warranties received from the
Vendors thereof.
Prior to Acceptance, should any Subcontractor hereunder be in default,
through no fault of Client or its agents, a third party, or an event of Force Majeure, TriTech shall
either continue to perform the duties of the Subcontractor to fulfill the obligations for the
Subcontractor in accordance with the Statement of Work, or provide an alternative solution.
City of Allen, Texas
02/09 Copyright © 2009 TriTech Software Systems – Confidential & Proprietary
Unpublished: Rights reserved under the copyright laws of the United States
Page 7 of 62

System Purchase Agreement
13Feb09

Item # 6
Attachment Number 1
Page 8 of 62

Provided, however, that in no event will TriTech’s responsibility exceed the price for such
Subcontractor’s portion of the Contract Price.
3.21 “Server” means a computer in a local area network that runs administrative
software which controls access to all or part of the network and its resources and makes such
resources available to computers acting as workstations on the network. With respect to the
CAD System, this term includes, without limitation, the Primary Computer System and the
Standby Computer System.
3.22 “Software” means collectively or individually the computer programs provided
under this Agreement, including, without limitation, the programs for each Subsystem.
3.23 “Software Error” means an error in coding or logic that causes a program not to
substantially function as described in the applicable Specifications. In the event TriTech (or
another Software Vendor) is unable to reproduce the Software Error at its facilities, TriTech will,
at Client’s request, visit Client’s premises at Client’s expense. If it is determined that the
problem was caused by hardware, Software, services or other items not supplied or not
authorized by TriTech, Client shall reimburse TriTech for its labor costs for such on site visit, at
TriTech’s then current rates for consulting.
3.24 “Software Support” means Telephone Support, Software Error Correction, and
Software Update services provided by TriTech (and/or other Software Vendors) for the
Software, either under warranty or under an annual Software Support Agreement, as more fully
described in said Agreement.
3.25 “Software Support Agreement” means collectively or individually agreements of
that name (or a similar name) for the rendering of Software Support services entered into
between the parties coincident with this Agreement and renewed from time to time thereafter.
3.26
Software.

“Source Code” means the original mnemonic or high-level statement version of

3.27 “Specifications” means (i) the functional requirements and Acceptance Test
document(s) (“ATP”) with respect to each Subsystem; (ii) the Interface Requirements Document
(“IRD”) and ATP for each Interface, or Operational Scenario Document(s) for each
Modification; and (iii) the published specifications for the Equipment, which documents are
incorporated by reference herein as though set forth in full.
3.28 “Standby Computer System” (with reference to the CAD System) means a server
operating in a standby mode used to maintain a duplicate copy of the program and data contained
in the Primary Computer System.
3.29 “Subcontractor” means one of the entities identified in the Statement of Work as
subcontractors to TriTech.
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3.30 “Subcontractor Hardware” means the hardware supplied by a Subcontractor as
part of its Subsystem, and identified in Addendum A-7.
3.31 “Subcontractor Software” means software supplied by a Subcontractor as part of
its Subsystem and listed in Addendum A-7.
3.32 “Subsystem” means each of the applications described in the Statement of Work,
including its Equipment, other hardware and software. In most cases, the Subsystem software
will share Equipment. (For the avoidance of doubt, the CAD System is a Subsystem under this
Agreement.)
3.33 “Subsystem Software” means individually or collectively the Software provided
under this Agreement for each of the Subsystems.
3.34 “System” means collectively all Subsystems that make up the integrated
Computer System referred to in paragraph 1.2 of this Agreement and more fully described in the
Statement of Work.
3.35 “System Software” means the software identified in Addendum A-6 which
includes, without limitation, operating system software, DBMS Software, and communications
software.
3.36 “Telephone Support” means the service provided by TriTech for access to the
TriTech Technical Services Department by telephone, on a twenty-four (24) hour a day, seven
(7) day per week basis.
3.37 “TriTech Software” means the Object Code version of the software specified in
Addendum A-2 and A-3 of this Agreement, and any Modifications provided hereunder.
3.38 “Update” means revisions or additions to Software provided by the Vendor
thereof. The term "Update" does not include separate modules or functions that are separately
licensed and priced, or new products that are developed and marketed as separate products by the
Vendor.
3.39 “Use” means copying of any portion of Software from a storage unit or media into
a computer or Server and execution of the software thereon. This term shall be construed to refer
to a grant of reproduction rights under 17 U.S.C. 106(1), and shall not be construed to grant other
rights held by the copyright owner, including without limitation the right to prepare derivative
works.
3.40 “User” means the operator of a Subsystem Workstation that is configured to
access and/or utilize the capabilities and features of the Subsystem Software.
3.41 “Vendor” means any supplier of hardware, software or services under this
Agreement, including TriTech, Subcontractors, System Software suppliers and Equipment
suppliers. With respect to software, this term means the owner of the intellectual property rights,
including copyright, to the software.
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3.42 “Warranty Period” means the period starting at first Go Live for the TriTech
Software and ending one (1) year thereafter. The Warranty Period for Interfaces and any
Modifications will also end on the same date.
3.43 “Workstation” means any computer input station that utilizes the functionality of
a Subsystem, whether the software resides locally or on a Server.
3.44 “Year 2000 Compliant” means, with respect to Subsystem Software, that the
Software accurately processes date/time data (including but not limited to calculating,
comparing, and sequencing) from, into, and between the twentieth and twenty-first centuries, and
the years 1999 and 2000 and leap year calculations, to the extent that other information
technology, used in combination with the Subsystem Software, properly exchanges
date/time data with it.
4.0

PRICES AND PAYMENT

4.1
Unless otherwise stated herein, all dollar amounts contained in this Agreement are
in U.S. dollars. The Contract Price for the purchased and/or licensed items hereunder is
$1,619,733 (not including VisiCon 2009 registration fees), as more completely specified in
Addendum A-9. Client shall pay the Contract Price without deduction or offset on the terms
specified in Addendum A-8, pursuant to invoices issued by TriTech which shall be due upon
receipt unless otherwise stated in the invoice.
4.2
TriTech reserves the right not to deliver the purchased and/or licensed items, or
any part thereof, until credit approval and/or lease approval (if applicable) has occurred.
4.3
All amounts due and payable to TriTech hereunder shall, if not paid when due,
bear a late charge equal to one and one-half percent (1-1/2%) per month, or the highest rate
permitted by law, whichever is less, from fifteen (15) days after their due date until paid. The
remittance address for payments only is:
TriTech Software Systems
Post Office Box # 671392
Dallas, TX 75267-1392
4.4
If Client desires to finance the Contract Price or any part thereof, it shall notify
TriTech as soon as possible, but no later than the date of contract signing, and shall work
diligently to secure said financing so as not to delay Delivery. TriTech shall be under no
obligation to deliver any item hereunder until it receives a valid purchase order or firm letter of
commitment from such financing company. Should Client finance the Contract Price, TriTech
shall not be obligated to refund any deposit until the lease or loan has been funded and TriTech
has been paid in full. For purposes of this Agreement, the term “finance” includes but is not
limited to leasing.
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5.0

SOFTWARE LICENSES

5.1
In consideration for, and subject to, the payment of the license fee(s) specified in
Addendum A-9 of this Agreement, and the other promises, covenants and conditions herein,
Client is granted the following licenses to the Software:
5.1.1 The TriTech Software: A nontransferable, nonexclusive right and license
to Use the TriTech Software and the Documentation for said Software for Client’s own internal
use for the applications described in the Statement of Work, at the Designated Location, in the
quantity set forth in Addendum A-2, and on the Equipment set forth in Addendum A-5. Client
may make additional copies of the TriTech Software as reasonably required for archival, or
backup purposes, provided that such copies contain all copyright notices and other proprietary
markings contained on the original, and are kept confidential in accordance with Section 11.0
herein.
5.1.1.1 Each copy of the TriTech Software provided under this license that
is not identified in Addendum A-2 of this Agreement as a Standby Copy may be used on only
one Primary Computer System at any one time.
5.1.1.2 Each copy of the TriTech Software provided under this license and
identified in Addendum A-2 of this Agreement as a Standby Copy may be used in a standby
mode on only one Standby Computer System at any one time as a backup in the event of a
failure, malfunction or other out of service condition of its Primary Computer System. In the
event its Primary Computer System fails to operate, the Standby Computer System and the
Designated Application Software identified as a Standby Copy may be enabled to function in its
place. When the Primary Computer System returns to its normal operational mode, the Standby
Computer System and the Designated Application Software identified as a Standby Copy must
be returned to its standby mode.
5.1.1.3 Client shall be entitled to have a copy of the TriTech Software
residing on the Primary Server(s), the Back-up Server(s) and the Data Warehouse.
5.1.1.4 Notwithstanding anything to the contrary in this Section, the
TriTech Software is designed to enable Client to develop original applications which interface
with the TriTech Software. The development and use of such interfacing applications is
specifically permitted under the licenses herein and shall not be deemed derivative works
provided that they are not, in fact, derived from the TriTech Software or the ideas, methods of
operation, processes, technology or know-how implemented therein. Other than the licenses
granted herein, Client shall not acquire any right, title or interest in the TriTech Software by
virtue of the interfacing of such applications, whether as joint owner, or otherwise. Likewise,
TriTech shall not acquire any right, title or interest in such Client developed non-derived
applications, whether as owner, joint owner or otherwise.
5.1.2 Subcontractor Software: The licenses set forth in the License Agreements
included in this Agreement in Addendum E.
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5.1.3 System Software: The licenses set forth in the applicable vendor’s license
agreements that accompany such software. Third party products providing supplemental
software code to the TriTech Software and not subject to separate licensing provisions shall be
licensed in accordance with the provisions of this Section 5.
5.2
Each Workstation that is configured to utilize the functionality of any Subsystem
Software must have a full-user license under this Agreement.
5.3
Title to all Software provided to Client under this Agreement remains with the
Vendor of such Software. The applicable software Vendor retains all rights to its specific
Subsystem Software and the associated Documentation not expressly granted in this Agreement.
5.4
Software (including without limitation Subsystem Software) may not be used to
operate a service bureau or time-sharing service, outsourcing service, application service
provider service or other services or businesses that provide computer-aided vehicle dispatching
to third parties. Notwithstanding the above, Client shall be entitled to Use Subsystem Software at
the applicable Designated Location for the purpose of the application(s) described in the
Statement of Work for itself and other agencies/entities in the area within Collin County, Texas,
provided that the Subsystem Software is installed and operated at only one physical location.
The Software shall not be used for other than the application(s) described in the Statement of
Work.
5.5
Client shall not Use, copy, rent, lease, sell, sublicense, create derivative works, or
transfer the Software or any Subsystem Software or Documentation, or permit others to do said
acts, except as provided in this Agreement or the applicable software license agreement. Any
such unauthorized Use shall be void and may result in immediate and automatic termination of
the applicable license, at the option of the applicable Vendor.
5.6
The Software licenses granted in this Agreement or in connection with it are for
Object Code only and do not include a license or any rights to Source Code except as otherwise
provided under Section 14.0 (Source Code Escrow). Without limiting the generality of the
foregoing, except as provided in Section 14.0, Client is specifically prohibited from accessing,
copying, using, modifying, distributing or otherwise exercising any rights to such Source Code,
even if such Source Code is loaded on the Equipment. The loading and/or using of Source Code
to any Subsystem Software by TriTech or its employees, agents or Subcontractors on the
Equipment or any other computer system equipment at the Designated Location or any other
location associated with Client shall not constitute a waiver of this provision, or any express or
implied license or other permission to copy, use or exercise other rights to the Source Code.
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5.7
Client may not export any Software or Documentation outside the United States
without further written agreement of TriTech or the applicable Subcontractor. In the event of
such agreed export, Client agrees to comply with the requirements of the United States Export
Administration Act of 1979 and any amendments thereto, and with all relevant regulations of the
Office of Export Administration, U.S. Department of Commerce.
5.8
These licenses are effective until surrendered or terminated hereunder or under
the terms of the applicable software license agreements.
5.9
Client may surrender any software licenses provided in connection with this
Agreement at any time by performing the actions described in paragraph 15.3 of this Agreement,
or the applicable software license agreement. Such surrender shall not affect TriTech’s right to
receive and retain the Contract Price and other fees, charges and expenses earned hereunder.
6.0

DELIVERY, INSTALLATION, TITLE AND RISK OF LOSS

6.1
TriTech will Deliver the items purchased and/or licensed hereunder pursuant to
the Statement of Work, subject to the provisions of the FORCE MAJEURE/EXCUSABLE
DELAY section (22.0) of this Agreement, and further subject to delays caused by the actions or
omissions of Client, including, but not limited to, delays in approval of the Specifications and/or
Acceptance Test Procedures, training, system configuration, DOLF participation and/or
Acceptance testing. Unless specifically identified as a TriTech task in the Statement of Work,
Installation of Workstations into consoles, furniture or similar work area components at Client’s
Designated Location is the responsibility of Client.
6.2
Unless otherwise specified in the Statement of Work, the Equipment,
Subcontractor Hardware and Software for each Subsystem shall be first delivered to TriTech’s
facilities in San Diego (or another location in the case of Subcontractor Deliverables) for
Subsystem configuration (less Interfaces and Modifications), interoperability testing and conduct
of the DOLF process for that Subsystem. (The DOLF process is more fully described in Section
10.0 of this Agreement and in the Statement of Work.) Upon completion of the applicable
DOLF process, the Subsystem shall be delivered to the applicable Designated Location to
prepare for Go Live.
6.3
TriTech will Deliver and Install each Subsystem (less Interfaces and
Modifications) as described in the Statement of Work and as set forth below. (Interfaces and
Modifications will usually be Installed at a later time pursuant to the mutual agreement of the
parties reached in connection with development and approval of the applicable IRD’s.) The
completion of Installation of the Subsystems requires certain actions by the Client, as more fully
set forth in the Statement of Work. The Delivery and Installation schedule set forth herein is
contingent upon the Client’s timely completion of its required actions. Delays by the Client in
completing its required actions, or delays beyond TriTech’s control as described under Section
22.0 of this Agreement, may cause a modification to the Delivery and Installation schedule and
procedure. In the event of such delays, the Delivery and Installation schedule shall be revised as
mutually agreed to by the parties in writing. In the absence of such agreement, the schedule will
be adjusted on a day for day basis, or as otherwise required as a result of the delay(s).
City of Allen, Texas
02/09 Copyright © 2009 TriTech Software Systems – Confidential & Proprietary
Unpublished: Rights reserved under the copyright laws of the United States
Page 13 of 62

System Purchase Agreement
13Feb09

Item # 6
Attachment Number 1
Page 14 of 62

6.4
Following Delivery and Installation of the System, TriTech will provide the
Client with training for the System as specified in the Statement of Work. If the Client is not
available for training at the scheduled time, a revised training schedule will be established based
upon the mutual agreement of TriTech and the Client. Any delay in performance of this
Agreement resulting from such changes to the training schedule shall be deemed to be an
Excused Delay under Section 22.0 herein and shall not result in a breach of this Agreement by
TriTech.
6.5
TriTech will initiate User, Train the Trainer, and System Administrator training
and practical lab, pursuant to the provisions of the applicable TriTech training program and as
specified in the Statement of Work.
6.6
Implementation of Live Operations with any Subsystem shall not occur (except
for operations necessary to conduct Acceptance Tests pursuant to the Acceptance Test Procedure
referred to in Section 10.0) until completion of the applicable Acceptance Test Procedure and
Acceptance of the Subsystem by Client.
6.7
Implementation of the Interfaces and Modifications will be based upon the
schedule set forth in the Statement of Work or otherwise mutually agreed upon by TriTech and
the Client.
6.8
Client shall perform the Client Required Actions described in the Statement of
Work in a timely manner.
6.9
Title to all Software provided under this Agreement shall remain with the Vendor
thereof. TriTech retains a security interest in the items acquired hereunder as more fully
provided in the SECURITY INTEREST section of this Agreement.
6.10 Risk of loss of any Deliverable shall be borne by TriTech until Delivery of the
Deliverable to Client. Thereafter, the risk of loss shall be borne by Client.
6.11 Client shall pay all freight charges associated with Delivery of the System
(including initial delivery to TriTech (or, if applicable, Subcontractor) facilities and final
Delivery to the applicable Designated Location). If such charges are included as a line item in
the Contract Price (Addendum A-9), they shall be paid according to the payment terms in
Addendum A-8. Otherwise, they shall be paid on receipt of TriTech’s invoice for such charges.
7.0

SITE PREPARATION

7.1
Client agrees to provide, at its own expense, those required facilities and
equipment specified in Addendum A-10 (the VisiCAD and VisiNet System Planning Document),
or in the applicable Documentation or otherwise specified by TriTech in writing, to meet the
hardware/software configuration requirements and the requirements for proper electrical power
quality and other computer facility resources. Client shall also provide and maintain during the
term of this Agreement, a high speed data connection (as more fully defined in the VisiCAD and
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VisiNet System Planning Document), a separate data quality telephone modem line and a
dedicated voice line (in each case as specified by TriTech) for maintenance and software support
purposes in each physical area where a Server or interface equipment is located. Such facilities
and equipment shall be in place and operational prior to Delivery of the items purchased and/or
licensed under this Agreement.
7.2
TriTech shall assist Client in meeting its obligations under this section by
providing the necessary guidelines and specifications for site preparation.
8.0

SECURITY INTEREST

8.1
Until full payment of the Contract Price is made, Client shall maintain the items
purchased/licensed under this Agreement in good order and repair at Client’s expense, except as
otherwise provided under the warranty provisions of this Agreement or any applicable third party
warranty, and shall use such items in a manner that will not subject them to waste or
deterioration.
8.2
Client shall not, without TriTech’s prior written consent, sell, lease, encumber or
otherwise dispose of the items purchased under this Agreement until full payment of the Contract
Price is made. Nothing in the foregoing shall be deemed to grant or imply any license or other
right to Client to sell, lend, rent, lease, or otherwise transfer the TriTech Software to a third
party.
8.3
Should Client (i) fail to pay any amount specified in this Agreement when it
becomes due, (ii) fail to perform any provision of this Agreement to be performed by it, (iii)
make an assignment for the benefit of creditors, (iv) suffer the appointment of a receiver for any
substantial part of its assets, (v) institute any proceedings for dissolution or full or partial
liquidation, or (vi) commence proceedings in bankruptcy for liquidation or reorganization, Client
shall be in default of this Agreement under Division 9 of the Uniform Commercial Code, and
TriTech shall have the rights and remedies afforded a secured party by the chapter of “Default”
of Division 9 of the Uniform Commercial Code then in effect, subject to paragraph 15.1 herein.
In conjunction with the above-named chapter, but not by way of limitation, TriTech may:
8.3.1 Require Client to disassemble the Equipment, other hardware, and
permanently remove the Software from Client’s computers or other storage media or locations
and make all such items available to TriTech at Client’s premises or such other location as is
mutually agreed by the parties.
8.3.2

Render said Software unusable.

8.3.3 Apply the proceeds received from the sale or other disposition of the
equipment or software acquired hereunder, in addition to the items specified in Division 9 of the
Uniform Commercial Code, against payment of reasonable attorneys’ fees and legal expenses
incurred by TriTech as a result of Client’s default.
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9.0

SERVICES

9.1
TriTech and/or its Subcontractors will provide those services specified in the
Statement of Work, which is attached hereto and incorporated herein by reference. Any services
desired by Client in addition to those specified in this Agreement or the Statement of Work will
be subject to the availability and scheduling of TriTech (or Subcontractor) personnel and to
TriTech’s (or the Subcontractor’s) then-current rates, plus expenses. Prior to performing any of
the aforementioned additional services, TriTech will provide a written quotation detailing the
associated price to be paid for such services.
9.2
The work to be performed shall include the furnishing of all labor, materials,
Equipment, drawings, engineering and services specified in this Agreement or Statement of
Work. (Nothing herein shall be construed as providing Source Code to any Software except as
provided in Section 14.0 of this Agreement (Source Code Escrow).
9.3
TriTech shall appoint a competent TriTech Project Manager to act as its
representative and single point of contact, and to monitor its employees and Subcontractors in
the Delivery and Installation of the Subsystems provided under this Agreement. TriTech’s
Project Manager will coordinate and meet with the Client Project Manager as may be reasonably
required to discuss any operational issues or the status of the Project. TriTech shall not change
TriTech Project Managers without Client’s prior written approval, which approval shall not be
unreasonably withheld or delayed. In the event of unforeseen circumstances such as, but not
limited to, termination, illness, or death, TriTech may appoint a replacement TriTech Project
Manager of equivalent skill level, and shall notify Client with as much written notice as is
reasonably possible. Client shall have the right to require TriTech to remove and replace, upon
prior written notice to TriTech stating the reasons therefore, any Project Manager that the Client
reasonably determines should be removed and replaced due to work performance or other
condition.
9.4
Travel costs incurred by TriTech in connection with services rendered under this
Agreement shall be paid by Client, payable upon receipt of TriTech’s invoice for such costs.
10.0

ACCEPTANCE

10.1 General. Testing of the System and Subsystems shall occur throughout the Project
life cycle as further defined in the Statement of Work. Prior to conducting Acceptance testing as
defined below, the Client shall receive for review, Acceptance Test Procedures (ATP’s) for the
System and Subsystems. Upon approval by the Client of the ATPs, TriTech shall perform the
ATPs with the Client’s participation in accordance with the Project plan. Individual test cases
within the ATP shall have a pass/fail criteria and with results reported to the Client when the
individual tests are complete with a Test Report. Client shall not suspend testing when problems
are experienced and restart Acceptance testing when the problems are corrected unless the
problems prevent continuing with Acceptance testing. If Acceptance testing must be suspended
pending corrective action, Client shall promptly advise TriTech by the fastest available means.
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10.2 Following completion of the DOLF process (which is further defined in the
SOW), the System will be Delivered and Installed at the Designated Location. Pre-Go Live
CAD System and Subsystem tests will be performed by TriTech and Client using the applicable
Client approved ATP’s. Upon successful completion of the applicable ATPs, the Client shall
provide written approval of the test results and written approval that the System and
Subsystem(s) are ready for Go Live (“Pre-Go Live Acceptance”). Such pre-Go Live Acceptance
shall occur at least thirty (30) days before the actual Go Live date. Issues detected during pre-Go
Live System and Subsystem testing which do not affect the Go Live readiness of the CAD
System and Subsystem(s) shall be documented by TriTech and the Client and a plan and
timetable for resolving such issues developed.
10.3 Upon Go Live, the Client shall utilize the CAD System for a thirty (30)
consecutive day Acceptance test period (“the Acceptance Test Period”) to verify operational
system and Subsystem functionality in a live environment. If no Critical Priority Software
Errors (as that term is defined in Addendum F) are reported during such thirty (30) consecutive
day period, the CAD System shall be deemed to have achieved Final Acceptance. In the event
that a Critical Priority Software Error occurs during the Acceptance Test Period, TriTech shall
commence actions in accordance with Addendum F to correct the reported error.
10.4 MDS Acceptance. Client will receive Train the Trainer training, as further
defined in the Statement of Work, on the operational use and installation of VisiNet Mobile.
TriTech will Deliver and configure, to the Client’s requirements, the VisiNet Mobile software to
the Designated Location and provide installation services on at least one (1) mobile unit.
Installation of the remaining mobile units will be conducted by Client. TriTech’s project team
will test the system configuration and functionality on the TriTech installed mobile unit by
running the approved ATP with the Client. TriTech and Client will document any issues
detected and agree upon any required resolution plan. At the conclusion of the above-described
installation and testing the parties shall jointly acknowledge system Acceptance. Client is
responsible for mobile server and unit connectivity to the mobile network infrastructure and the
wireless network.
11.0

CONFIDENTIALITY AND PROPRIETARY RIGHTS

11.1 The copyright to the Software and Documentation (including without limitation
the Subsystem Software and Documentation) is owned by the Vendor thereof. Said software and
documentation is licensed, not sold. Nothing in this Agreement shall be construed as conveying
title in the Software or Documentation to Client.
11.2 Provided that Client’s confidential business information and confidential data is
marked with the legend “CONFIDENTIAL INFORMATION”, “PROPRIETARY
INFORMATION”, or a substantially similar legend, TriTech agrees to maintain Client’s
confidential business information and confidential data, including patient identifying data, to
which TriTech gains access in confidence and to not disclose such information except as
required to perform hereunder or as required by law. If such confidential or proprietary
information is disclosed to TriTech orally, Client shall, within five (5) business days of the
disclosure, document the disclosure in writing, which writing shall be marked with the aboveCity of Allen, Texas
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described legend. Notwithstanding the above, the applicable Vendor shall own the copyrights,
trade secrets, patent rights and other proprietary rights in and may use without restriction
knowledge, information, ideas, methods, know-how, and copyrightable expression learned or
acquired as a result of or in connection with this Agreement to make modifications and
enhancements to Software or Documentation. Client shall acquire no intellectual property
ownership rights to Software or Documentation as a result of such use, whether as author, joint
author, or otherwise.
11.3 Client understands and agrees that the Software and Documentation (including
without limitation Subsystem Software and Documentation) including, but not limited to, the
Source Code, Object Code, the OSDs, IRDs and ATPs, the Statement of Work, the software
design, structure and organization, software screens, the user interface and the engineering
know-how implemented in the software (collectively “Vendor Proprietary Information”)
constitute the valuable properties and trade secrets of the Vendor thereof, embodying substantial
creative efforts which are secret, confidential, and not generally known by the public, and which
secure to the vendor a competitive advantage.
11.4 Client agrees, except as otherwise required by law, during the term of this license,
and thereafter, to hold the Vendor Proprietary Information, including any copies thereof and any
documentation related thereto, in strict confidence and to not permit any person or entity to
obtain access to it except as required for Client’s exercise of the license rights granted hereunder.
11.4.1 Without limiting the generality of the foregoing, except as provided in
Section 14.0 (Source Code Escrow), in the event Source Code is loaded on the Equipment, or
other computer system equipment at any Designated Location or any other location in
connection with TriTech’s performance under this Agreement, or for any other purpose, Client
shall, except as otherwise required by law, keep such Source Code strictly confidential and shall
not, without the written authorization of TriTech (and, if applicable, the concerned
Subcontractor), access, use, copy, modify, distribute, disclose or otherwise exercise or permit the
exercise of any rights to such Source Code by any person, including but not limited to Client’s
employees, agents or contractors. This provision is intended by the parties to prohibit, among
other things, Client access to Source Code by any person and for any reason unless expressly
authorized by Section 14.0 (Source Code Escrow) herein.
11.5 Client shall not attempt or authorize others to attempt to learn the trade secrets,
technology, ideas, processes, methods of operation, know-how and/or confidential information
contained in the Software by duplication, decompilation, disassembly, other forms of reverse
engineering, or other methods now known or later developed.
11.6 Client shall inform TriTech promptly in writing of any actual or suspected
unauthorized Use, copying, or disclosure of the Vendor Proprietary Information.
11.7 Client acknowledges that the information contained in Addenda to this Agreement
which is marked with the legend “PROPRIETARY DATA” is likewise Vendor Proprietary
Information which, except as otherwise required by state law, may not be copied, disclosed,
distributed or otherwise disseminated to third parties without the written authorization of TriTech
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or the concerned Subcontractor. Client shall, except as otherwise required by state law, comply
with said legend in all respects and shall promptly inform TriTech of any unauthorized
disclosure of such information.
11.8 If any Vendor Proprietary Information is subject to any Federal or State statutes(s)
providing for public access or disclosure of public records, documents or other material, Client
shall provide to TriTech (and, if applicable the concerned Subcontractor) written notice of any
request or other action by a third party under said statute(s) for release, access, or other
disclosure thereof.
11.9 The obligations specified under the CONFIDENTIALITY AND PROPRIETARY
RIGHTS section of this Agreement shall survive the termination or rescission of this Agreement.
12.0

LIMITED WARRANTIES

12.1 The TriTech Software. TriTech warrants that, during the Warranty Period, the
TriTech Software will perform in substantial conformity with the Specifications. If, during the
Warranty Period, Client determines that a warranty defect exists in the TriTech Software, Client
shall notify TriTech during Normal TriTech Technical Services Hours (5:30 a.m. to 5:30 p.m.,
PST, Monday through Friday, excluding holidays). TriTech shall, at its option, correct the
defect, or replace the TriTech Software.
12.1.2 TriTech further represents and warrants that the TriTech Software,
including Updates thereto, shall be Year 2000 Compliant. However, the foregoing warranty is
subject to and conditional upon (i) Client operating the most current version of the TriTech
Software offered to it, (ii) Client maintaining in force a current Software Support Agreement for
the TriTech Software and (iii) Year 2000 Compliance of hardware, firmware, software, data and
other facilities with which the TriTech Software operates, interfaces or otherwise communicates.
TriTech makes no Year 2000 representations or warranties, express or implied, with
respect to Equipment, System Software, Subcontractor Hardware or Software or other
firmware, software, data or other facilities manufactured, developed and/or provided by
third parties. Client’s sole remedy with respect to the foregoing warranty shall be to
receive an Update to the TriTech Software that is Year 2000 compliant.
12.1.3 TriTech further warrants and represents that the TriTech Software does
not contain any “back door”, “time bomb”, “Trojan horse”, “worm”, “drop dead device” or
other program routine or hardware device inserted and intended by TriTech to provide a means
of unauthorized access to, or a means of disabling or erasing any computer program or data, or
otherwise disabling the TriTech Software. (Nothing herein shall be deemed to constitute a
warranty against viruses. The provisions of paragraph 12.1.4.5, below, shall constitute the
agreement of the parties with respect to viruses.) Client’s sole remedy with respect to the
foregoing warranty shall be to receive an Update to the TriTech Software that does not contain
any of the above-described routines or devices.
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12.1.4 If the TriTech Software is unable to function as warranted due to any one
or more of the following factors, additional charges may be imposed by TriTech for actions
necessary to correct or work-around such factors:
12.1.4.1
Modification of the TriTech Software, System Software or
Equipment by Client or a third party (other than modifications to System Software or Equipment
made by the applicable Vendor or Subcontractor of such System Software or Equipment)
whether or not permitted hereunder.
12.1.4.2
Misuse or neglect by Client, including without limitation
failure to use the TriTech Software as described in the Documentation, or other instructions
provided by TriTech.
12.1.4.3
Software not provided by TriTech, not specified as
compatible in the Documentation, or Client not following the procedures for loading third party
software on a Workstation set forth in paragraph 13.5 of this Agreement. As provided in said
provision, software that is not provided by TriTech shall not be loaded on a Server.
12.1.4.4
Equipment provided by Client or a third party (other than
TriTech’s Vendors or Subcontractors hereunder) which does not meet the configuration
requirements specified in the Documentation, or by failure of Client to provide and maintain the
site and facility requirements described in Section 7.0 herein, or the use of “clones” (generic
“look-alike” equipment) as substitutes for the Equipment listed in Addendum A-5.
12.1.4.5
Computer viruses that have not been introduced into
Client’s system by TriTech. Client shall maintain up to date virus checking software and shall
check all software received from TriTech or any other person or entity for viruses before
introducing that software into any part of the System including, but not limited to, Workstations
or Servers. If desired by Client, TriTech will provide Updates on media rather than direct
downloading to facilitate this virus checking. If, despite such check, a virus is introduced by
TriTech, TriTech will provide a virus-free copy of the TriTech Software, and will, at its expense,
reload said software (but not client’s data) on Client’s Equipment. Client shall be responsible for
reloading its data and, to that end, shall practice reasonable back-up procedures for the System to
mitigate the consequences of any virus.
12.1.4.6
Lack of Year 2000 Compliance of hardware, firmware,
software, data or other items manufactured, developed and/or otherwise provided by Client or
third parties including but not limited to Equipment or System Software.
12.1.4.7
Equipment or Software provided by third parties with
which the TriTech Software interfaces or operates (including but not limited to System
Software), including but not limited to problems caused by changes in such Equipment or
Software. If such changes occur which require modifications or other actions with respect to the
TriTech Software, such modifications or actions shall (unless identified in the Addendum A-4 as
a line item in this Agreement) be subject to the mutual written agreement of the parties,
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including but not limited to, additional charges by TriTech at its then current rates for
engineering and technical support.
12.1.4.8
After the Warranty Period, TriTech’s obligations with
respect to operation of the items purchased and/or licensed hereunder shall be as specified in the
MAINTENANCE AND SOFTWARE SUPPORT section of this Agreement.
12.1.4.9
If mapping information is supplied with the TriTech
Software, TriTech makes no representation or warranty as to the completeness or accuracy of the
mapping data provided with the TriTech Software. The completeness or accuracy of such data is
solely dependent on the information supplied by the Client or the mapping database vendor to
TriTech.
12.2 Problems in the TriTech Software or transmission of data caused by wireless
services are not warranted by TriTech, or covered under the terms of this Agreement. Client’s
use of services provided by wireless service providers or carriers, and the security, privacy, or
accuracy of any data provided via such services is at Client’s sole risk.
12.3 Client is responsible for maintaining the required certifications for access to
Client’s state CJIS system(s), NCIC and/or other local state, federal and/or other applicable
systems.
12.4 Equipment, System Software and Subcontractor Hardware and Software, and any
other items provided under this Agreement and not manufactured by TriTech (collectively
“Third Party Items”). Third Party Items are warranted by the manufacturers or Vendors thereof,
not by TriTech. TriTech shall pass through to Client any warranties on Third Party Items
granted to it. If, during the warranty period for Third Party Items Client determines that they do
not perform as warranted, Client shall contact TriTech using the procedures described in the
Software Support Agreement. TriTech shall perform Help Desk functions by receiving calls and
providing reasonable assistance to Client in determining the causes of the reported problem and
in assisting Client in making claims under applicable third party warranties. Reasonable
assistance consists of an evaluation of the reported problem in order to determine if the problem
is being caused by a TriTech Software issue or an issue with a Third Party Item that needs to be
addressed by the applicable Vendor. As part of the evaluation process, TriTech will share with
the Client non-proprietary information related to the diagnosis such as error messages, database
trace information and other information that led TriTech to diagnose the Third Party Item as the
likely cause and which may aid the Client in seeking a resolution from the applicable
manufacturer or Vendor. For issues involving Windows O/S software (Microsoft) that generally
affects the operation of the TriTech Software and is not caused by a Client specific installation or
configuration of the O/S, TriTech will work with Microsoft to coordinate the resolution.
Notwithstanding the foregoing, TriTech warrants that, during the Warranty Period for the
TriTech Software, the TriTech Software shall be compatible with the Third Party Items (i.e.,
shall communicate, share data and otherwise work together without additional software or
hardware not provided under this Agreement) provided that all Subsystem components are used
and maintained by Client as specified or instructed by TriTech, or the respective Vendors
thereof, provided further that such items have not been changed since the Delivery thereof such
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that the TriTech Software is no longer compatible without modification, and provided further
that such items are Year 2000 Compliant.
12.4.1 Notice: The design of keyboards, computer desks, chairs and other items
in the workplace (“ergonomic characteristics”) affect the comfort, efficiency and safety of such
items with respect to people who use them. Such ergonomic characteristics are determined by
the manufacturer of such items, and the manner of their use in the workplace. To the extent
allowed by law, TriTech disclaims all warranties, express or implied, with respect to the
ergonomic characteristics of said items. Client shall adopt and regularly practice generally
accepted workplace safety practices to promote safety and prevent injury from the use of such
items and shall hold TriTech harmless from and against all claims, actions or proceedings related
to the ergonomic characteristics of such items and injuries related to or caused therefrom.
12.5 TRITECH MAKES AND CLIENT RECEIVES NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.
13.0

MAINTENANCE AND SOFTWARE SUPPORT

13.1 The TriTech Software. Annual Software Support shall begin upon the date of Go
Live for the TriTech Software and end twelve (12) months thereafter, under the terms of the
Software Support Agreement to be entered into between the Client and TriTech coincident with
this Agreement. On or before expiration of the then current support term, and at each annual
anniversary thereof, TriTech shall provide to Client a Software Support Renewal Agreement for
signature and payment of the then-current Software Support fees. TriTech reserves the right to
change the terms and conditions for Software Support at the time of renewal by written notice to
Client. The rendering by TriTech of Software Support for the coming year shall be subject to
Client executing the Software Support Renewal Agreement and paying the applicable Software
Support fee(s).
13.1.1 If Client fails to keep an annual Software Support Agreement for the
TriTech Software in effect, any later resumption of annual Software Support services by TriTech
shall be subject to payment by Client of all past unpaid annual Software Support fees in addition
to the Software Support fee for the current support year. Client acknowledges and agrees that
the preceding clause is reasonable in light of the fact that the expenses incurred and resources
devoted by TriTech to further development, enhancement and support of the TriTech Software
must be spread over TriTech’s customer base and fairly shared by all TriTech Software users.
13.1.2 In the absence of a currently effective annual Software Support
Agreement, any Telephone Support, Software Error correction and/or software Update services
requested by Client and agreed to by TriTech shall be subject to TriTech’s support policies then
in effect, the availability of its support personnel and resources and its then current time and
material rates, plus Update license fees, expenses and other charges.
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13.1.3 Notwithstanding anything to the contrary herein, Software Support for the
TriTech Software shall be subject to and conditional on Client’s implementation and use of a
version of the TriTech Software that is the most current production version thereof made
available to Client. If Client does not implement the most current production version when it is
made available, TriTech shall only be obligated to provide Software Support for Client’s version
of the TriTech Software for a period of twelve (12) months thereafter.
13.1.4 Unless listed as a line item in Addendum A-4, TriTech Software Support
shall not include design, engineering, programming, testing, implementation or other services
rendered necessary by changes in Equipment, System Software or Subcontractor Hardware or
Software (“Third Party Changes’). Any such services shall be subject to additional charges by
TriTech and the mutual written agreement of the parties as to the terms and conditions under
which such services are rendered. Absent such agreement, TriTech shall be under no obligation,
express or implied, with respect to Third Party Changes or modifications to the TriTech Software
resulting therefrom.
13.2 System Software: Maintenance and support for System Software sold or licensed
hereunder shall be subject to and provided in accordance with any maintenance agreements
between Client and the supplier thereof, or other third party maintenance providers. If Client
determines that an item of System Software provided under this Agreement does not perform as
provided in the applicable specifications, Client may, provided that a current Software Support
Agreement with TriTech is in force, contact TriTech using the procedures described in the
Software Support Agreement. TriTech shall thereupon provide Help Desk services to Client with
respect to the reported problem. For issues involving Windows O/S software (Microsoft) that
generally affects the operation of the TriTech Software and is not caused by a Client specific
installation or configuration of the O/S, TriTech will work with Microsoft to coordinate the
resolution. Notwithstanding the above, TriTech is not and shall not be a party to such third party
maintenance agreements nor shall TriTech have any obligation or liability thereunder, other than
as stated above.
13.3 Subcontractor Hardware and Software. The initial twelve (12) month maintenance
and support period for those Vendors identified in Addendum A-7 will be provided to Client by
the respective vendors as Subcontractors to TriTech. Client shall contact TriTech in accordance
with the procedures in the Software Support Agreement to report any errors or defects detected
with respect to such items. TriTech shall assist Client in determining the nature of the problem,
and will contact the appropriate Vendor for resolution.
TriTech will follow-up with the
Vendor, and maintain contact with both the Vendor and Client to coordinate problem resolution
within a commercially reasonable time. Support and maintenance will be provided in
accordance with the respective Vendor’s support and maintenance agreements, attached hereto at
Addendum D. At the conclusion of such initial annual maintenance and support period, annual
maintenance and support shall be subject to and provided in accordance with any maintenance
agreements between Client and the respective Vendors. TriTech shall not be a party to such
maintenance and support agreements. Thereafter, provided that Client maintains in force an
annual TriTech Software Support Agreement, Client may contact TriTech in accordance with the
Software Support Agreement, and TriTech shall provide Help Desk services to Client with
respect to the reported problem.
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13.4 Equipment: Maintenance and support for the Stratus products provided hereunder
will be provided as described in 13.4.1 below. Maintenance and support for all other Equipment
sold hereunder is not included under this Agreement. However, since proper computer
equipment maintenance is required for proper system operation, Client agrees to acquire and
keep in force computer and peripheral equipment maintenance agreements for the equipment
used to operate the TriTech Software or to provide such maintenance in-house with qualified
personnel. If Client determines that an item of Equipment provided under this Agreement does
not perform as provided in the applicable specifications, Client may, provided that a current
Software Support Agreement with TriTech is in force, contact TriTech using the procedures
described in the Software Support Agreement. TriTech shall thereupon provide Help Desk
services to Client with respect to the reported problem. Notwithstanding the above, TriTech is
not and shall not be a party to such third party maintenance agreements nor shall TriTech have
any obligation or liability thereunder.
13.4.1 Support and maintenance for the Stratus ftServersTM and related Stratus
products will be provided to Client by Stratus as a subcontractor to TriTech. For other than
automatically generated calls, Client shall first notify TriTech of any system errors involving the
Stratus ftServersTM or other Stratus products. Support and maintenance for the Stratus products is
more fully described in Addendum B, Hardware and Software Maintenance and Support
Agreement for Stratus ftServerTM.
13.5 If, at any time after installation of the System, Client desires to load on a
Workstation any software not provided by TriTech, it shall, before loading such software, follow
the procedures in the then current Client Support Services Manual, and contact the TriTech
Technical Services Department at the telephone numbers listed in the Software Support
Agreement for assistance as required. Such action shall not constitute approval, express or
implied, for the loading of specific software on a Workstation, nor any express or implied
warranty, representation or other obligation by TriTech with respect to such software,
including but not limited to its suitability, operability or capability to meet Client’s needs
or expectations. Client agrees that if the loading of such third party software degrades the
performance of the System, Client shall immediately uninstall such software. Client shall
absolve, discharge and release TriTech from any obligations or liabilities related to operation or
performance of the System, the TriTech Software, Subcontractor Software, or any other item
provided by TriTech under this Agreement, including but not limited to any liabilities for
damages related thereto in connection with the installation of such third party software.
14.0

SOURCE CODE ESCROW

14.1 TriTech Software. Subject to payment of the applicable escrow fees by Client and
Client’s execution of the applicable escrow documents, TriTech shall, on or before the
occurrence of Go Live for the TriTech Software (less Interfaces and Modifications), enroll Client
as a Preferred Beneficiary of the applicable TriTech Source Code escrow account with Iron
Mountain Intellectual Property Management (“formerly DSI Technology Escrow Services”) (the
“Escrow Agent”). A copy of TriTech’s Master Preferred Escrow Agreement with Iron Mountain
is attached at Addendum C. The location of the escrow shall be Iron Mountain’s storage
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facilities in Norcross, GA. Client shall pay all escrow fees and expenses associated with the
Escrow, including but not limited to first year fees (which are included as a line item in the
Contract Price), renewal year fees, and fees for additional services, if any, selected by Client.
Each month, TriTech shall deposit in Escrow updated Source Code containing (i) all Updates to
the TriTech Software released during the preceding month and (ii) any TriTech Software
Modification and/or Interfaces released for live operations during the preceding month. Source
Code Escrow shall be kept in effect until (i) Client gives TriTech written notice of termination of
the escrow, (ii) the escrow is canceled by the Escrow Agent due to non-payment of escrow
charges by Client, or (iii) this Agreement is terminated. Source Code released under the terms of
the Source Code Escrow Agreement shall be deemed part of the TriTech Software hereunder,
subject to the terms and conditions of this Agreement, including but not limited to the license
terms in Section 5.0, except as modified below.
14.1.2 Source Code shall be released to Client only upon the occurrence of and
only during the duration of one of the following conditions:
14.1.2.1
TriTech’s persistent and uncured failure to carry out or
provide for the carrying out of material warranty obligations imposed upon it pursuant to this
Agreement or any Software Support Agreement between the parties with respect to the TriTech
Software, which failure persists for a period of 30 days after written notice from Client to
TriTech asserting such failure and the intention to demand a release of Source Code from
escrow, or
14.1.2.2
TriTech’s failure to continue to do business in the ordinary
course without providing an alternate source of warranty or Software Support by a ready, willing
and able assignee.
14.1.3 The escrowed Source Code and other material released to Client hereunder
shall be subject to all of the terms and conditions of this Agreement, including without limitation
the Confidentiality provisions herein, except as specifically modified in this paragraph. Without
limiting the generality of the foregoing, the Source Code shall, except for periods of actual use,
be kept in a secure, locked container and/or a secure protected computer file with access limited
only to those with a need to know for purposes of software maintenance. Any person or entity
granted access shall be required to agree in writing to comply with this paragraph. TriTech shall,
upon request, be provided with a copy of such agreement(s).
14.1.4 Provided that a release of Source Code is rightfully made hereunder,
Client is granted a license to copy and Use the Source Code for the sole purpose of software
maintenance. For purposes of these Source Code Escrow provisions, the term “software
maintenance” means correction of software errors and preparation of software modifications and
enhancements. If Client creates new and original computer code not derived from the TriTech
Software or the ideas, processes, methods of operation, technology or know-how implemented
therein, in the process of software maintenance, the intellectual property rights (including
copyright, patent and trade secret) in and to that specific new and original code shall be owned
by Client. However, if Client’s enhancements or other modifications result in the creation of a
derivative work from the TriTech Software, or a work based upon the ideas, processes, methods
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of operation, technology or know-how implemented therein, the intellectual property rights
(including copyright, patent and trade secret) in and to such work shall be owned by TriTech and
Client’s rights to use such work shall be limited to those granted with respect to the TriTech
Software in this Agreement. No rights to distribute Source Code or derivative works therefrom
are granted hereunder.
14.2 Subcontractor Source Code Escrow. If Client desires to enter into Source Code
escrow agreements for the Subcontractor Software provided hereunder, such agreements shall be
entered into directly between Client and the licensors thereof. TriTech shall not be a party to
such Subcontractor Source Code escrow agreements.
15.0

DEFAULT AND TERMINATION

15.1 TriTech may terminate this Agreement and the TriTech Software licenses granted
herein at any time if (i) Client fails to comply with any material term or condition of this
Agreement (“material term or condition” means an essential provision of this Agreement, as
determined by the language of this Agreement, the reasonable expectations of the parties, the
standards and practices of the trade or industry, the character of the breach, and the harm caused
to the aggrieved party) unless (a) in the case of failure to pay monies due to TriTech, Client cures
such failure within fifteen (15) days after written notice of such failure by TriTech or (b) in other
cases, Client cures such failure(s) within thirty (30) days of such notice or in the case of failures
not reasonably susceptible to cure within thirty (30) days, Client commences action to cure such
failure within such period and continues such action with due diligence until the failure is cured,
or (ii) Client’s normal business operations are disrupted or discontinued for more than thirty (30)
days by reason of insolvency, bankruptcy, receivership or business termination. Such
termination shall not affect TriTech’s right to receive and retain all fees and expenses earned up
to the date of termination.
15.1.1 In the event of termination in accordance with paragraph 15.1 above,
TriTech’s subcontractors providing software licenses hereunder may also terminate such licenses
granted to Client with respect to this Agreement.
15.2 Client may terminate this Agreement if (i) TriTech (or a Subcontractor) fails to
comply with any material term or condition (as defined in 15.1 above) of this Agreement unless
(a) TriTech (or the applicable Subcontractor) cures such failure within thirty (30) days after
written notice thereof from Client or (b) in the case of failures not reasonably susceptible to cure
within thirty (30) days, TriTech (or the applicable Subcontractor) commences action to cure such
failure within such period and continues such action with due diligence until the failure is cured,
or (ii) TriTech’s normal business operations are disrupted or discontinued for more than thirty
(30) days by reason of insolvency, bankruptcy, receivership or business termination and no
successor or assignee is appointed who is ready, willing and able to assume and perform
TriTech’s executory obligations under this Agreement.
15.3 Upon termination, Client shall permanently remove and destroy all copies of the
Software from its computer system, media, or other locations, destroy all copies of the
Documentation and associated materials and certify to TriTech in writing that Client has
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performed said actions and has not retained or permitted others to retain any such copies whether
on a computer system or Server, hard copy or CD-ROM, magnetic or other media, backup or
archival copies, or otherwise. Client shall perform these same procedures for removal and
destruction of System Software and Subcontractor Software, and the associated Documentation,
and so notify TriTech.
16.0

LIABILITY

16.1 TriTech shall indemnify, defend, save, and hold Client harmless from any and all
claims, lawsuits or liability, including attorneys' fees and costs, allegedly arising out of, in
connection with, or incident to any loss, damage or injury to persons or property or arising from
a wrongful or negligent act, error or omission of TriTech, its employees, agents, contractors, or
any Subcontractor as a result of TriTech’s or any Subcontractor’s performance pursuant to this
Agreement; however, TriTech shall not be required to indemnify Client for any claims or actions
caused to the extent of the sole negligence or wrongful act of Client, its employees, agents, or
contractors. Notwithstanding anything to the contrary in the foregoing, if a claim, lawsuit or
liability results from or is contributed to by the actions or omissions of Client, or its employees,
agents or contractors, TriTech’s obligations under this provision shall be reduced to the extent of
such actions or omissions based upon the principal of comparative fault.
16.2 Notwithstanding the foregoing, the total liability of TriTech for any claim or
damage arising from or otherwise related to this Agreement, whether in contract, tort, by way of
indemnification or under statute shall be limited to direct damages which shall not exceed (i) the
Contract Price or (ii) in the case of bodily injury, personal injury or property damage for which
defense and indemnity coverage is provided by TriTech’s insurance carrier, the coverage limits
of such insurance.
16.3 Except for actions for copyright, trade secret, or trademark infringement, no
arbitration, action or proceeding arising out of any claimed breach of this Agreement or
transaction may be brought by either party more than four (4) years after the cause of action has
accrued.
16.4 IN NO EVENT SHALL TRITECH OR ITS SUBCONTRACTORS OR
SUPPLIERS BE LIABLE WHETHER IN CONTRACT OR IN TORT FOR LOST
PROFITS, LOST SAVINGS, LOST DATA, LOST OR DAMAGED SOFTWARE, OR
ANY OTHER CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING OUT OF,
OR OTHERWISE RELATED TO THIS AGREEMENT, REGARDLESS OF WHETHER
TRITECH HAS NOTICE OF THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGE.
17.0

INSURANCE

17.1 Beginning at the start of TriTech’s performance under this Agreement, and ending
when TriTech is no longer providing to Client annual Software Support, TriTech shall at its
expense, maintain (or cause to be maintained) in full force and effect, the following insurance:
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(a)
a policy of insurance for bodily injury, death and property damage insuring
against all claims, demands or actions relating to TriTech’s performance of its obligations
pursuant to this Agreement with (1) a policy of comprehensive general liability (public)
insurance with a minimum combined single limit of not less than $1,000,000.00 per occurrence
for bodily injury and property damage with an aggregate of not less than $2,000,000.00; (2)
policy of automobile liability insurance covering any vehicles owned and/or operated by
TriTech, its officers, agents, and employees, and used in the performance of its obligations
hereunder with a minimum of $1,000,000.00; and (3) statutory Worker’s Compensation
Insurance covering all employees involved in the performance of its obligations hereunder.
(b)
All insurance and certificate(s) of insurance shall contain the following
provisions: (1) name the Client, its officers, agents and employees as additional insureds as to all
applicable coverage with the exception of Workers Compensation Insurance; (2) provide for at
least thirty (30) days prior written notice to the Client for cancellation, non-renewal, or material
change of the insurance; (3) provide for a waiver of subrogation against the Client for injuries,
including death, property damage, or any other loss to the extent the same is covered by the
proceeds of insurance.
(c)
All insurance companies providing the required insurance shall be authorized to
transact business in Texas and rated at least "A" by AM Best or other equivalent rating service.
(d)
A certificate of insurance evidencing the required insurance shall be submitted to
the Client prior to commencement of services pursuant to this Agreement.
(e)
Without limiting any of the other obligations or liabilities of Company, the
Company shall require its Subcontractors, at the Subcontractor's own expense, to maintain during
the term of this Agreement, the required insurance including the required certificate and policy
conditions as stated herein.

18.0

COPYRIGHT & PATENT INFRINGEMENT

18.1 TriTech will at its expense defend against any claim, action or proceeding by a
third party (“Action” herein) for infringement by the TriTech Software of copyright or trade
secrets, provided that Client immediately notifies TriTech in writing of such Action and
cooperates fully with TriTech and its legal counsel in the defense thereof. TriTech may in its
discretion (i) contest, (ii) settle, (iii) procure for Client the right to continue using the TriTech
Software, or (iv) modify or replace the TriTech Software so that it no longer infringes (as long as
the functionality and performance described in the Specifications substantially remains following
such modification or replacement.) Client may participate in the defense of such Action at its
own expense. If TriTech concludes in its sole judgment that none of the foregoing options are
commercially reasonable, and Client’s use of the TriTech Software is permanently enjoined as a
result of a judgment of a court of competent jurisdiction in such Action, then TriTech will return
to Client the TriTech Software license fee(s) paid by Client under this Agreement less a prorated
portion of said fee(s) for Client’s use of the TriTech Software (calculated by multiplying the
ratio of the number of months of actual Use in Live Operations to thirty-six (36) months times
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the license fees paid) and the licenses granted in this Agreement shall terminate. In addition, in
the event such Action results in a money judgment against Client which does not arise, wholly or
in part, from the actions or omissions of Client, its officers, directors, employees, contractors,
agents, or elected officials, or a third party, TriTech will, subject to Section 16.0 herein,
indemnify Client therefrom to the extent indemnification for such judgment is not provided
under Client’s insurance policies (unless Client is self-insured in which case the preceding clause
shall not apply).
18.2 Notwithstanding the above, TriTech shall have no duty under this section 18.0
with respect to any claim, action or proceeding arising from or related to infringements (i) by
System Software, Subcontractor Hardware or Software, or Equipment, (ii) arising out of
modifications to the TriTech Software and/or Documentation not made by or under the direction
of TriTech, (iii) resulting from use of the TriTech Software to practice any method or process
which does not occur wholly within the TriTech Software, or (iv) resulting from modifications to
the TriTech Software or Documentation prepared pursuant to specifications or other material
furnished by or on behalf of Client. This section 18.0 states the entire obligation of TriTech
regarding infringement of intellectual property rights, and it will survive the termination of this
Agreement.
19.0

RESERVED

20.0

SALES, USE AND PROPERTY TAX

20.1 Unless exempt from such taxes, Client shall be solely responsible for payment or
reimbursement to TriTech of all sales, use, value added or similar taxes imposed upon this
Agreement by any level of government, whether due at the time of sale or asserted later as a
result of audit of the financial records of either Client or TriTech. Client shall pay any personal
property taxes levied by government agencies assessed against the Client or TriTech based upon
Client’s use or possession of the items acquired or licensed in this Agreement.
21.0

SEVERABILITY

21.1 If any term, clause, sentence, paragraph, article, subsection, section, provision,
condition or covenant of this Agreement is held to be invalid or unenforceable, for any reason, it
shall not affect, impair, invalidate or nullify the remainder of this Agreement, but the effect
thereof shall be confined to the term, clause, sentence, paragraph, article, subsection, section,
provision, condition or covenant of this Agreement so adjudged to be invalid or unenforceable.
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22.0

FORCE MAJEURE/EXCUSABLE DELAY

22.1 Neither party shall be responsible for failure to fulfill its obligations hereunder or
liable for damages resulting from delay in Delivery or performance as a result of war, acts of
terrorism, fire, strike, riot or insurrection, natural disaster, delay of carriers, governmental order
or regulation, complete or partial shutdown of plant, unavailability of equipment or software
from suppliers, default of a subcontractor or vendor (if such default arises out of causes beyond
its reasonable control), the actions or omissions of the other party or its officers, directors,
employees, agents, contractors or elected officials and/or other similar occurrences beyond the
party’s reasonable control (“Excusable Delay” herein). In the event of any such Excusable
Delay, Delivery or performance shall be extended for a period of time as may be reasonably
necessary to compensate for such delay.
23.0

CONSTRUCTION AND HEADINGS

23.1 The division of this Agreement into sections and the use of headings of sections
and subsections are for convenient reference only and shall not be deemed to limit, construe,
affect, modify, or alter the meaning of such sections or subsections.
24.0

WAIVER

24.1 The failure or delay of any party to enforce at any time or any period of time any
of the provisions of this Agreement shall not constitute a present or future waiver of such
provisions nor the right of either party to enforce each and every provision.
24.2 No term or provision hereof shall be deemed waived and no breach excused
unless such waiver or consent shall be in writing and signed by the party claimed to have waived
or consented. Any consent by any party to, or waiver of, a breach by the other, whether
expressed or implied, shall not constitute a consent to, waiver of or excuse for any other,
different or subsequent breach.
25.0

ENTIRE AGREEMENT

25.1 This Agreement and its Addenda or Amendment(s) represent the entire agreement
between the parties hereto and a final expression of their agreements with respect to the subject
matter of this Agreement and supersedes all prior written agreements, oral agreements,
representations, understandings or negotiations with respect to the matters covered by this
Agreement.
26.0

APPLICABLE LAW

26.1 Except to the extent that this Agreement is governed by the laws of the United
States, this Agreement shall be governed, interpreted and enforced in accordance with the laws
of the State of Texas without regard to its conflict of laws provisions. Exclusive venue for any
action shall be in the state district court of Collin County, Texas. The parties agree to submit to
the personal and subject matter jurisdiction of said court.
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27.0

ASSIGNMENT

27.1 Neither this Agreement nor any rights or obligations hereunder shall be assigned
or otherwise transferred by either party without the prior written consent of the other party,
which consent shall not be unreasonably withheld. A merger or acquisition of all or substantially
all of TriTech’s assets by an assignee ready, willing and able to assume TriTech’s executory
obligations hereunder shall not be considered an assignment under this provision.
28.0

NOTICES

28.1 All notices required to be given under this Agreement shall be made in writing by
(i) first-class mail, postage prepaid, certified, return receipt, (ii) by regularly scheduled overnight
delivery, (iii) by facsimile or e-mail followed immediately by first-class mail, or (iv) by personal
delivery, to the address set forth herein, or such other address as provided in writing. Such
notices shall be deemed given three (3) days after mailing a notice or one (1) day after overnight
delivery thereof.
29.

ORDER OF PRECEDENCE

29.1 The following documents shall comprise the Agreement between the parties
concerning the subject matter of this Agreement, and in the event of any dispute arising from or
related to this Agreement, shall have the following order of precedence:
A.
This Agreement and all Addenda and other documents attached to or
incorporated by reference herein;
B.
30.0

The applicable Client approved OSDs, IRDs and ATPs.

GENERAL TERMS

30.1 This Agreement shall be binding on and shall inure to the benefit of the heirs,
executors, administrators, successors and assigns of the parties hereto, but nothing in this
paragraph shall be construed as a consent to any assignment of this Agreement by either party
except as provided in the ASSIGNMENT section of this Agreement.
30.2 This Agreement shall not become a binding contract until signed by an authorized
officer of each party, and it is effective as of the date so signed.
30.3 This Agreement may be executed in any number of identical counterparts, and
each such counterpart shall be deemed a duplicate original thereof.
30.4 The provisions contained herein shall not be construed in favor of or against
either party because that party or its counsel drafted this Agreement, but shall be construed as if
all parties prepared this Agreement.
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30.5 Whenever the singular number is used in this Agreement and when required by
the context, the same shall include the plural, and the use of any gender, be it masculine,
feminine or neuter, shall include all of the genders.
30.6 A facsimile of this Agreement, its exhibits and amendments, and notices and
documents prepared under this Agreement, generated by a facsimile machine (as well as a
photocopy thereof) shall be treated as an original.
30.7 EACH PARTY’S ACCEPTANCE HEREOF IS EXPRESSLY LIMITED TO
THE TERMS OF THIS AGREEMENT AND NO DIFFERENT OR ADDITIONAL
TERMS CONTAINED IN ANY PURCHASE ORDER, CONFIRMATION OR OTHER
WRITING SHALL HAVE ANY FORCE OR EFFECT UNLESS EXPRESSLY AGREED
TO IN WRITING BY THE PARTIES.

CITY OF ALLEN

TRITECH SOFTWARE SYSTEMS

Accepted By (Signature)

Accepted By (Signature)

Printed Name

Printed Name

Title

Title

Date

Date
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ADDENDUM A
PROPRIETARY INFORMATION1
SUMMARY OF CONTENTS

Addendum No.

Description

A-1

Statement of Work, with attached Subcontractor Statements of Work
which are incorporated herein by reference

A-2

Number of TriTech Software Licenses, Installation and
Shipping Instructions

A-3

Interfaces

A-4

TriTech Services, Support and Maintenance Fees, and Miscellaneous

A-5

Equipment

A-6

System Software

A-7

Subcontractor Software, Hardware and Services

A-8

Payment Terms

A-9

Contract Price Summary

A-10

VisiCAD and VisiNet System Planning Document

1
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ADDENDUM A-1
PROPRIETARY INFORMATION1
STATEMENT OF WORK
(Attached)

1
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ADDENDUM A-2
PROPRIETARY INFORMATION1
NUMBER OF TRITECH SOFTWARE LICENSES,
INSTALLATION AND SHIPPING INSTRUCTIONS

TriTech Software
$

Price
30,000

$
$
$
$
$

40,000
10,000
10,000
6,000
12,000

$
$
$

10,000
6,000
25,000

Count
1
4
2
1
2
4
1
2
1

STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD

sys
user
user
sys
user
user
sys
user
sys

1

STANDARD

sys

Incl

1
4
1

STANDARD
STANDARD
STANDARD

sys
sys
sys

$
50,000
$
30,000
$
5,000
$ 234,000

Count
8
1
8

STANDARD
STANDARD
STANDARD

user
sys
user

$
$
$

GIS Link Streets Utility Module (requires ESRI) (includes response area input)

1

STANDARD

sys

Advanced Timers Module
SOP Module
Controlling Dispatcher Module - Included in base CAD
Dispatch Rules Module - Included in Base CAD
Geofile Cross Reference Module (point in polygon)(requires ESRI)
Snapshot Module
Unit Swap Module
VisiCAD File Attachments Module

1
1
1
1
8
1
1
1

STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD

sys
sys
sys
sys
user
sys
sys
sys

VisiCAD & VisiNet Browser
Primary- Server Software License - Multi-Agency
Dispatcher/Call Taker Software License
Administrator - User Software License
Test/Training - Server Software License (Virtualized)
Test/Training - User Software License
Hot Standby Disaster/Back up/EOC - User Software License
Mobile Command Post - Server Software License
Mobile Command Post - User Software License
VisiNet Browser - Site License
VisiNet Browser Reports Module - Included in New Sales
NCIC/State Message Switch License (includes two connection i.e. NCIC &
RMS; 10 'standard' queries)
Additional NCIC/State Message Switch Connection
Archive and Reporting Server (Batch File)

VisiCAD Modules
Quickest Path Unit Recommendation Module requires ESRI)
Event Playback Module
NCIC/State Query User Module

$
$
$

$
$
$
$

Price
8,000
7,500
4,000
20,000
5,000
7,500
Incl
Incl
2,000
2,500
2,500
Incl
59,000

1
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ADDENDUM A-2 (continued)
PROPRIETARY INFORMATION1
VisiNet Mobile
VisiNet Mobile Server (51-100)
VisiNet Mobile Mapping Server (needs ESRI)
VisiNet Mobile Base Client License
VisiNet Mobile Base Client with CJIS/NCIC Forms
VisiNet Mobile Mapping License with AVL (ESRI Included)
VisiNet Mobile Text to Speech/Voice to text (Include this on all bids)
VisiNet Mobile Magnetic Stripe Reader
VisiNet Mobile Custom Modification for Units/Call Queue
VisiNet Mobile Strike Team Module
VisiNet Mobile Media Attachment Module
VisiNet Mobile Disaster Recovery Interface Server

VisiNet Law RMS Software Licenses
VisiNet Law RMS Server Software License
VisiNet Law RMS Client License (concurrent)
VisiNet Law RMS Form Designer
VisiNet Law RMS Field Reporting (per client)
VisiNet Law RMS Configurable Workflow
State Accident Report

Count
1
1
20
34
54
54
34
1
1
1
1

STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
Custom
STANDARD
STANDARD
STANDARD

Count
1
30
1
34
1
1

STANDARD
STANDARD
STANDARD
STANDARD
STANDARD
STANDARD

sys
sys
user
user
user
user
user
sys
sys
sys
sys

sys
user
sys
user
sys
sys

Price
25,000
5,000
10,000
34,000
16,200
5,400
3,400
14,000
Incl
Incl
$
15,000
$ 128,000
$
$
$
$
$
$
$
$

Price
$
25,000
$
30,000
$
15,000
$
17,000
$
5,000
$
15,000
$ 107,000

INSTALLATION AT DESIGNATED LOCATION AND SHIPPING INSTRUCTIONS

Deliver To:
City of Allen
Attn: Sid Hudson, IT Director
305 Century Parkway
Allen, TX 75013

1
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ADDENDUM A-3
PROPRIETARY INFORMATION1
INTERFACES
VisiCAD Interfaces
Standard Paging Interface License
Interface Manager License
Standard ANI/ALI Interface License
Standard EMS Billing Interface License (Intermedix ePCR) Download
Standard Firehouse RMS Data Transfer Interface

Count
1
1
1
1
1

STANDARD
STANDARD
STANDARD
Custom
STANDARD

sys
sys
sys
sys
sys

Custom RMS to JMS Data Transfer Interface License (Emerald Systems JMS)

1

Custom

sys

Custom eCitations Interface License (APS eCitations)

1

Custom

sys

VisiNet Law RMS Interfaces
Court Interface (Via Proxy/CourtNotify)
VisiNet LawRMS to VisiCAD Command
NCIC Query via VisiCAD State Switch
Orion Interface to Police Manager

Count
1
1
1
1

STANDARD
STANDARD
STANDARD
STANDARD

sys
sys
sys
sys

$
$
$
$

Price
9,000
5,000
9,000
9,000

$

25,000

$
$
$

25,000
10,000
92,000

Price
10,000
Incl
$
10,000
$
10,000
$ 30,000
$

1
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ADDENDUM A-4
PROPRIETARY INFORMATION1
TRITECH SERVICES, SUPPORT AND MAINTENANCE FEES*
AND MISCELLANEOUS
VisiCAD Training Services
Business Analyst Services
VisiCAD User Training Course (Per class - 4-day class up to 10 students)
VisiNet GISLink Advanced Training Course (2 day on-site)
System Administration Training Course (Per student - at TriTech)

Count
1
2
1
2

VisiNet Mobile Training Services
VisiNet Mobile Sys Admin Course (Per class - 1-day up to 3 students)
VisiNet Mobile Train-The-Trainer (Per class - 1-day up to 8 students)

Count
1
1

VisiCAD Project Services
Project Management
System Configuration & DOLF
System Orientation/Business Analyst
Base CAD Server Configuration & Testing (Includes database server, web server,
and comm server)
VisiCAD Archive/Reporting Server Configuration & Testing
VisiCAD Test/Training Server Configuration & Testing (non-virtualized)
VisiCAD Proxy Server Configuration & Testing
VisiCAD Interface Server Configuration & Testing
VisiCAD Domain Controller Server Configuration & Testing
VisiCAD DMZ Browser Server Configuration & Testing
VisiCAD Unit Swap/Auto Dispatch Server Configuration & Testing
VisiCAD Workstation Configuration & Testing
Go-Live Team Support (3 people - 3 days)
Travel & Miscellaneous Expenses
CAD Conversion Services
Shipping
NetClock Configuration

Count
1
1
1

VisiNet Mobile New Project Services
Project Management
VisiNet Mobile Server Configuration & Testing
VisiNet Mobile Interface Server Configuration & Testing
VisiNet Mobile Workstation Configuration (5 units)

Count
1
2
1
1

1
1
1
1
2
2
1
1
8
1
1
1
1
1

$
$

Price
24,500
11,200

$
$
$

2,800
2,500
41,000

$
$
$

Price
1,500
1,500
3,000

$
$
$

Price
115,500
21,000
17,500

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

5,250
2,100
2,800
875
1,750
2,800
875
875
7,000
21,000
21,000
15,000
3,500
525
239,350

$
$
$
$
$

Price
12,800
3,500
1,750
3,500
21,550

1
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ADDENDUM A-4 (continued)
PROPRIETARY INFORMATION1
VisiCAD Mapping Services
Custom Mapping Conversion Services
GIS Configuration Services for Live Routing Module
Quickest Path GIS Data Evaluation for Client Supplied Data
Custom Add-On Mapping Conversion Services

Count
1
1
1
1

VisiNet Mobile Mapping Services
Standard VisiNet Mobile Mapping Conversion Services

Count
1

VisiNet Law RMS Project Services
Project Management
System Orientation/Analysis
RMS DOLF (on-site)
RMS Server Configuration and Testing (per server)
RMS Interface Server
RMS Workstation Configuration and Testing
Go-Live Team Support (1 person onsite - 3 days)
Travel & Miscellaneous Expenses
RMS Conversion Services
RMS Mapping Conversion Services

Count
1
1
1
1
1
5
1
1
1
1

VisiNet Law RMS Training Services
Business Analyst Services
RMS System Administration Training - On Site (4 Days)
RMS UCR/IBR Reporting Training - On Site (1 Day)
RMS Form Designer Training - On Site (1 day)
RMS End User Training - On Site (3 Days)
RMS Train-the-Trainer Training - On Site (5 Days)
RMS Field Reporting User Training - On Site (1 Day)
RMS Workflow Design Session - On Site (1 Day)

Count
1
1
1
1
1
1
1
1

$
$
$
$
$

Price
20,125
2,800
1,400
10,500
34,825

$
$
$
$
$
$
$
$
$
$
$

Price
5,600
5,600
Price
34,250
10,500
18,000
2,000
2,500
750
5,000
21,000
35,000
14,000
143,000

$
$
$
$
$
$
$
$
$

Price
24,500
5,600
1,400
1,400
4,200
7,000
1,400
2,800
48,300

$
$

*The Software Support fee for the initial term of TriTech annual Software Support, beginning at Go Live and
ending 12 (twelve) months thereafter, is included in the Contract Price of this Agreement. Thereafter, annual
Software Support fees will be invoiced in accordance with the Software Support Agreement entered into
between TriTech and Client coincident with this Agreement.
VisiCON 2009 Registration
Registration and travel for 3 attendees to TriTech's annual User's conference for
2009 ($3,000 x 3)

Count
3

Price
$
$

9,000
9,000

1

THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TRITECH SOFTWARE
SYSTEMS. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR
USED FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE
WRITTEN CONSENT OF AN OFFICER OF TRITECH SOFTWARE SYSTEMS.

City of Allen, Texas
02/09 Copyright © 2009 TriTech Software Systems – Confidential & Proprietary
Unpublished: Rights reserved under the copyright laws of the United States
Page 39 of 62

System Purchase Agreement
13Feb09

Item # 6
Attachment Number 1
Page 40 of 62

ADDENDUM A-5
PROPRIETARY INFORMATION1
EQUIPMENT
QTY
Needed

Single Unit
Configuration

1
1
2
1
1

Cost

Description
Active Directory Domain Controller Server (primary)

1
1
1
2
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

4,519
1

Active Directory Domain Controller Server (secondary)

1
1

1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II

2

2

72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive

1

1

DVD-ROM drive - IDE

1

1

Redundant Power Supply

4,519

VisiCAD Command Database High Availability Server
Stratus ft4400 Rack Mount High Availability 2-way DMR, 2.0GHz, 1MB iL2 Cache

1
1

1

1

1

Windows Server 2003 32-bit Enterprise R2 Operating System

1

1

4

4

ftServer
System
Software
2GB
DDR-2
DIMM
(memory is split evenly between slices; active memory equals 50% of the total) (maximum
slots occupied ?)

6

6

73GB 15K SAS Disk Drive

1

1

IO Expansion Option for PCI-X

1

1

ftServer 38U rack

1

1

17" Rack Mount LCD with Keyboard Drawer

2

2

ftServer 1U Filler Panel

1

1

Advanced ASN Attach Kit with Virtual Technician Module pair

1

1

ASN Modem Backplane Mounted

1

1

Rapid Disk Resync

1

1

IEC-C19 to IEC-309 16/20a 15' Cable (price included in base model)

1

1

Onsite JumpStart System Installation & Training with Active Upgrade

1

1

ft4400 Getting Started Education Package

44,787
1

1

Year-1 Assured Availability Plus 24X7 Support & Maintenance

11,271

1
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ADDENDUM A-5 (continued)
PROPRIETARY INFORMATION1
Primary Site Hardware:
VisiCAD Command Database Server (Hot Standby)

1
1
6

1
6

HP Proliant DL 380 G5 3.0GHz Dual-Core Intel Xeon 5160 Processor, 4GB RAM, SATA/SAS, 10/100/1000
Ethernet, 2U, includes rail kit
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive

7,816
1
1
1
2
1
1

1
1
2
1
1

VisiNet Web Server Browser(external) (VMWare server capable)
HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

4,519
1
3
3
3
18
3
3

1
1
1
6
1
1

VisiNet Law RMS Server / Orion / ETI Fire RMS
HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
2GB (2 X 1GB) Fully Buffered DIMMs
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

17,616

1
1
1
1
6
1
1
1

VisiCAD Archive & Reporting Server
1
1
1
6
1
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
2GB (2 X 1GB) Fully Buffered DIMMs
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
Serial Attached SCSI (SAS) internal cable - 1 ft
DVD-ROM drive - IDE
Redundant Power Supply

1
1
5

Proliant Internal-mount Tape Drive
HP StorageWorks Ultrium 448 SAS Internal - Carbonite - with cable
Host Bus Adapter - storage controller - SATA-300 / SAS - PCI
HP Ultrium 400GB LTO-2 data cartridge

6,020
1
1
1
5

1,781
VisiCAD Test/Training Server (VMWare server capable)

1
1
6

1
6

HP Proliant DL 380 G5 3.0GHz Dual-Core Intel Xeon 5160 Processor, 4GB RAM, SATA/SAS, 10/100/1000
Ethernet, 2U, includes rail kit
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive

7,816

1
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ADDENDUM A-5 (continued)
PROPRIETARY INFORMATION1
VisiCAD Multi - Interface Server & VisiNet Web Server & VisiCAD Communications Service (Server #1:
Paging, 911 ANI/ALI, NCIC State Message Server, CAD to TriTech Law RMS, CAD to ETI RMS, EPCR,
TDD; Server #2: Web Server, Communications Service, VN Mobile Server, VN Mobile interface)
(VMWare server capable)

2
2
2
2
4
2
2

1
1
1
2
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
2GB (2 X 1GB) Fully Buffered DIMMs
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

9,426
1
1
1
2
1
1

1
1
2
1
1

Citrix Server Basic Level (Optional)
HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

4,519
2
2
4
2

1
2
1

VisiCAD Workstation (2 Monitor - Test/Training Setup)
HP Compaq Business Desktop dc7800 - Core 2 Duo E6550 2.33 GHz, 2GB, 80GB SATA Hard Drive, DVD-RW /
DVD-RAM, Vista Business
HP L1950 19" LCD 800:1 1280 X1024 Analog / Digital VGA DVI 8MS Adjustable Height Monitor
Matrox P650 PCIe 128MB, Dual 400 MHz graphics card

3,888
6
6
18
6

VisiCAD Workstation (3 or more Monitor - Dispatcher / Call Taker Setup / Training Setup)
1
3
1

HP Compaq Business Desktop dc7800 - Core 2 Duo E6550 2.33 GHz, 2GB, 80GB SATA Hard Drive, DVD-RW /
DVD-RAM, Vista Business
HP L1950 19" LCD 800:1 1280 X1024 Analog / Digital VGA DVI 8MS Adjustable Height Monitor
Matrox QID LP PCIe graphics card

17,320
1
1
2
1

1
2
1

GISLink Workstation
HP Compaq Business Desktop dc7800 - Core 2 Duo E6550 2.33 GHz, 2GB, 80GB SATA Hard Drive, DVD-RW /
DVD-RAM, Vista Business
HP L1950 19" LCD 800:1 1280 X1024 Analog / Digital VGA DVI 8MS Adjustable Height Monitor
Matrox P650 PCIe 128MB, Dual 400 MHz graphics card

1,944
VisiNet Law RMS Workstation (1 Monitor)

25
25
25

1
1

HP Compaq Business Desktop dc7800 - Core 2 Duo E6550 2.33 GHz, 2GB, 80GB SATA Hard Drive, DVD-RW /
DVD-RAM, Vista Business
HP L1950 19" LCD 800:1 1280 X1024 Analog / Digital VGA DVI 8MS Adjustable Height Monitor

32,655

1
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ADDENDUM A-5 (continued)
PROPRIETARY INFORMATION1
Misc. Hardware
1

DIGI PortServer TS MEI (4 port) RJ-45 Terminal Server

1
1

24-port 10/100/1000BASE-T Gigabit Ethernet managed rk mount ProCurve 2810-48G Lay 2 Managed Switch
HP 8-Port Server Console KVM Switch
Total Miscellaneous Hardware

8 -port 0/100/1000BASE-T Gigabit Ethernet managed rk mount ProCurve 2810-48G Lay 2 Managed Switch

4,171

Primary Hardware $

184,589

Disaster Site Hardware:

QTY
Needed

Single Unit
Configuration

1
1
2
1
1

Selling Price

Description
Active Directory Domain Controller Server (primary)

1
1
1
2
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

4,519
Active Directory Domain Controller Server (secondary)

1
1
1

1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II

2

2

72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive

1

1

DVD-ROM drive - IDE

1

1

Redundant Power Supply

4,519

1
1
6

1
6

VisiCAD Command Database Server (Match production database server processor, memory, &
disks)
HP Proliant DL 380 G5 3.0GHz Dual-Core Intel Xeon 5160 Processor, 4GB RAM, SATA/SAS,
10/100/1000 Ethernet, 2U, includes rail kit
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive

7,816

1
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ADDENDUM A-5 (continued)
PROPRIETARY INFORMATION1
1
1
1
1
5

1
1
1
5

Proliant Rack-mount Tape Drive
HP StorageWorks Ultrium 920 - tape drive - LTO Ultrium - SAS
3U SAS rack mounting kit
Host Bus Adapter - storage controller - SATA-300 / SAS - PCI
HP Ultrium 960 LTO-3 400/800 GB Rewritable Data Cartridge

3,224
VisiNet Web Server Browser(external) (VMWare server capable)

1
1
1
2
1
1

1
1
2
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

4,519

VisiCAD Multi - Interface Server & VisiNet Web Server & VisiCAD Communications Service (Server
#1: Paging, 911 ANI/ALI, NCIC State Message Server, CAD to TriTech Law RMS, CAD to
Firrehouse, EPCR, TDD; Server #2: Web Server, Communications Service, VN Mobile Server, VN
Mobile interface) (VMWare server capable)

2
2
2
2
4
2
2

1
1
1
2
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
2GB (2 X 1GB) Fully Buffered DIMMs
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

9,426

1
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ADDENDUM A-5 (continued)
PROPRIETARY INFORMATION1
Citrix Server Basic Level

1
1
1
2
1
1

1
1
2
1
1

HP Proliant DL 360 G5 2.66GHz Intel Xeon Dual-Core Processor, 1GB RAM, SATA/SAS, 10/100/1000
Ethernet, 1U, includes rail kit
1 GB ( 2 x 512 MB ) - FB-DIMM - DDR II
72GB Hot Plug 2.5 SAS 10,000 rpm Hard Drive
DVD-ROM drive - IDE
Redundant Power Supply

4,519

VisiCAD Workstation (3 Monitor - Dispatcher / Call Taker Setup)

4
4
12
4

1
3
1

HP Compaq Business Desktop dc7800 - Core 2 Duo E6550 2.33 GHz, 2GB, 80GB SATA Hard Drive, DVDRW / DVD-RAM, Vista Business
HP L1950 19" LCD 800:1 1280 X1024 Analog / Digital VGA DVI 8MS Adjustable Height Monitor
Matrox QID LP PCIe graphics card

11,547
Misc. Hardware

1

DIGI PortServer
TS MEI (4 port)
RJ-45
Terminal
Server rk mount ProCurve 2810-48G Lay 2 Managed
48-port
10/100/1000BASE-T
Gigabit
Ethernet
managed
Switch

1

HPR36U HP Rack 10636 36U

1

HP L1950 19" LCD 800:1 1280 X1024 Analog / Digital VGA DVI 8MS Adjustable Height Monitor

1

HP USB Keyboard / Mouse bundle

1

HP 8-Port Server Console KVM Switch

1

Total Miscellaneous Hardware

5,768
Total Disaster Site Hardware $

55,858

1
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ADDENDUM A-5 (continued)
PROPRIETARY INFORMATION1
3rd Party Mobile Hardware
Qty.
Part Number
34 CF-30FCS96AM

Description
*Vista COA* Intel Core 2 Duo L7500 1.6GLV (Centrino),13.3" Touch
XGA, 1GB, 80GB, Intel 802.11a/b/g,WinXP, TPM1.2, Bluetooth, Emissive
Backlit keys, GPS, Dual Pass (Upper GPS/Lower WLAN), Wireless Ready,
No Optical

Cost

$

180,795

$
$
$

4,080
9,860
10,625

$

20,188

$

1,998

$
$
$
$

1,530
3,783
2,975
5,695

$

206

$

350

Gamber Johnson Vehicle Mounts For Tahoe 2007-2008

$

350

F350Package

Gamber Johnson Vehicle Mounts For Ford F350

$

380

1

Explorer06Package

Gamber Johnson Vehicle Mounts For 2006 Ford Explorer

$

324

1

FireVertPackage

Gamber Johnson Vehicle Mounts For Fire Truck Using Vertical Surface

$

275

1

FireHorizPackage

Gamber Johnson Vehicle Mounts For Fire Truck Using Horizontal Surface
$

125

25

Work-Install

Installation of equipment into Police/Commmand Vehicle

$

12,188

9

Work-Install

Installation of equipment into Fire Truck

34

CF-WMBA601G

1G Ram upgrade- customer installs

34
34
34

CF-VDR302U
CF-SVCLTNF3Y
CF-WEB301MB

34

7160-0043

34

7160-0044

Combo Drive
3 Year protection plus
CF-30 Vehicle Mount Port Replicator with dual high-gain wireless
connector
Panasonic Toughbook 30 Mounting Interface Plate (for use with
Panasonic Vehicle Mount Port Replicator)
Panasonic Toughbook 30 Screen Support for use with interface plate
(Item No. 7160-0043)

34
34
34
1

PA1555-968
CG
SFINANT
CrownVicPackage

Lind Bare wire for the CF-29/30
Charge Guard
Antenna Fin 2.4 GHz and GPS - Female TNC
Gamber Johnson Vehicle Mounts For Crown Vic

1

Tahoe00-06Package

Gamber Johnson Vehicle Mounts For Tahoe 2000-2006

1

Tahoe07-08Package

1

$

5,513

206627 Pentax Pocketjet 3 Plus Engine, 300 DPI Integrated Bluetooth/USB

$

11,844

25

206638 Pentax Doc set for Pocketjet 3/3 Family w/ bluetooth

$

195

25

205578 Pentax Car charger for Pockjet 3/Plus 14 foot length-hard wired

$

594

25

25
3
25
25
10

0

Gamber Johnson Pentax PJII/3 printer mount printer and paper roll
housing- to be mounted on cage

7160-0126
203475
21040108
TPAZSIGBT
Intmec/HH

Pentax Thermal paper 36pk
Magtek Magstripe - USB Keyboard Emulation, black
Topaz Signature Pad - Non-LED, Bluetooth
InterMEC Handheld w/Zebra Printers

$
2,813
$
833
$
2,156
$
8,906
$
50,570
Totals $ 339,148

CF-WEB301M

CF-30 Vehicle Mount Port Replicator **AC Adaptor Not included**

Not Included

1
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PROPRIETARY INFORMATION1
SYSTEM SOFTWARE
Client will be providing the following System Software:
Qty
40
2
15
2
2
94
2
2
2
2
2
2
5
2
1
1
4
4
2
2
2
4
4
1
2
2
14
69
15
1

Item
66J-01061
E85-04110
P73-00452
P73-03830
P73-02703
R18-00194
LWA-00446
LWA-00039
P70-00204
228-03278
228-05236
228-04676
359-00738
-

13570915
13571933
13122499
VI-STD-C
VI-STD-P-SSS-C
R19-00085
-

Description
Windows VISTA Business Software Assurance Gov
Upgrade Windows XP Pro W/SP2 Disk Kit
Windows Server 2008 Standard Gov w/Software Assurance
Windows Server 2008 English CD Disk Kit
Windows Server 2003 English CD Disk Kit
Windows Server 2008 Government CAL Device w/Software Assurance
Windows Server 2008 Web Edition Gov w/Software Assurance
Windows Server 2008 Web Edition CD Disk Kit
Windows Server 2003 Web Edition Gov Media Kit Kit
SQL Server 2005 Win32 Per Processor Gov with Software Assurance
SQL Server 2005 Standard CD Disk Kit
SQL Server 2005 Win32 Standard Government w/Software Assurance
SQL Server 2005 Win32 Standard CAL Gov with Software Assurance - Device
SQL Express 2005
TriTech-approved Recovery software for Windows Server - Enterprise
Year-1 Disaster Recovery Software - Enterprise Support
TriTech-approved Recovery software for Windows Server - Workgroup
Year-1 Disaster Recovery Software - Workgroup Support
Symantec Backup Exec for Windows 12.0
Symantec Backup Exec Remote Agent for Windows 12.0
Symantec Backup Exec 12.0 for Windows Media
VMWare Starter Edition
Year-1 VMWare Platinum Support
VMWare GSX Edition
Citrix Presentation Server 4.0 Adv. Edition Connection Pk
Microsoft Windows Terminal Services Client Access License
ESRI ArcGIS Engine Runtime 9.3 (OEM)
ESRI MapObjects Deployment
ESRI NetEngine Deployment
Misc. Windows Server/Workstation Software

TriTech will be providing the following ESRI software:
ESRI ArcGIS Engine Runtime 9.3 (OEM)
ESRI MapObjects Deployment
ESRI NetEngine Deployment

1
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PROPRIETARY INFORMATION1
SUBCONTRACTOR ANDVENDOR SOFTWARE, HARDWARE AND SERVICES
Vendor:
3rd Party Applications for CAD (CADNorth)
Alertline Base Module (5 Positions) includes IM
Alertline Module each additonal Position includes IM

1
1

STANDARD
STANDARD

sys
user

$
$
$

13,750
750
14,500

Subcontractors:

Partner Pricing (Software & Services)
Emerald Systems JMS
Sentinel Express Jail Management System
Interfaces
Custom Reports Modules
Mug Shots (per station)
Implementation
Traning (per day)

Emerald Systems JMS Options (not included in total price)
Hardware (per agency)
Client Hardware
Data Conversion Services (per hour x 40 hours)

Cost

Count

Total

10
1
1
1
2
2

$
$
$
$
$
$

10,000
7,000
12,000
21,885
2,000
2,000

$
$
$
$
$
$
$

13,000
9,100
15,600
28,451
2,600
2,600
71,351

1
1
1

$
$
$

10,000
1,900
125

$
$
$
$

12,500
2,375
6,500
21,375

1

THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TRITECH SOFTWARE
SYSTEMS. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR
USED FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE
WRITTEN CONSENT OF AN OFFICER OF TRITECH SOFTWARE SYSTEMS.

City of Allen, Texas
02/09 Copyright © 2009 TriTech Software Systems – Confidential & Proprietary
Unpublished: Rights reserved under the copyright laws of the United States
Page 48 of 62

System Purchase Agreement
13Feb09

Item # 6
Attachment Number 1
Page 49 of 62

ADDENDUM A-7 (continued)
PROPRIETARY INFORMATION1
Partner Pricing (Software & Services)
Orion Communications
AgencyWeb Public Safety Software
Personnel Manager
Training Manager
Asset Manager
Evidence Manager
Hot Sheet Viewer with RMS Integration
CourtNotify Agency Add-On Collin County CNS
Installation Fee and Setup
Personnel Manager
Training Manager
Asset Manager
Evidence Manager
Hot Sheet Viewer with RMS Integration
CourtNotify Integration
Symbol USB HandHeld Scanner LS2208
Training Fees
Poer User Traning Session
Train-the-Trainer
Network Services
Network Documentation Services

Orion Maintenance

Count

Cost

Total

1
1
1
1
1
1

$
$
$
$
$
$

17,745
7,098
3,904
50,700
7,098
10,563

1
1
1
1
1
1
2

$
$
$
$
$
$
$

6,348
2,539
1,396
18,135
3,554
3,778
624

1
3

$
$

1,560
4,680

1

$
$

18,135
157,856

1

$

26,892

1
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ADDENDUM A-7 (continued)
PROPRIETARY INFORMATION1
Partner Pricing (Software & Services)
The Omega Group
CrimeVeiw Desktop
Omega Software:
CrimeView
Omega Import Wizard
ESRI Software
ArcVeiw 9.x Single User License
Spatial Analyst 9.x Single User License
Professional Services
Task CV1 -Project Planning and Data Collection
Identify GIS Map layers and design preferences
Identify source tabular data from RMS and CAD
Collect base map GIS data layers
Connect to rocords data source, extract sample datasets and send
out profiles to Omega using Import Wizard
Collect Lookup tables
Task CV2- CrimeView Desktop Development
Add GIS layers to map document and create address locators
Develop and configure data import profiles (4 profiles)
Creat saved queries database and design Crystal Reports
Templates
Add Omega functionality and other customizationsto GIS
application
Test application functionality
Develop training documents
Task CV-3 CrimeView Desktop Deployment (At Client Site)
CrimeView Desktop Installation: Up to 8 hours on-site
CrimeView Desktop On-site taining: Up to 16 hours on-site
Task CV-4 Finishing CrimeView Desktop Design
Edit and Customize Import Profiles, Saved Queries, Crystal Report
Templates and Application Style, per user feedback
Test Application functionality

Count

Cost

Total

3
1

$
$

46,800
5,200

4
3

$
$

7,215
9,100

1

$

9,991

1

$

16,965

1

$

6,071

1

$

3,959

Travel

1

$
$

2,600
107,900

Omega Maintenance
ESRI Maintenace
Total Maintenance (Omega & ESRI)

1
1

$
$
$

3,764
4,030
7,794

1

THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TRITECH SOFTWARE
SYSTEMS. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR
USED FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE
WRITTEN CONSENT OF AN OFFICER OF TRITECH SOFTWARE SYSTEMS.

City of Allen, Texas
02/09 Copyright © 2009 TriTech Software Systems – Confidential & Proprietary
Unpublished: Rights reserved under the copyright laws of the United States
Page 50 of 62

System Purchase Agreement
13Feb09

Item # 6
Attachment Number 1
Page 51 of 62

ADDENDUM A-7 (continued)
PROPRIETARY INFORMATION1
Partner Pricing (Software & Services)
Advanced Public Safety (APS)
Virtual Partner Engine
QuickVoice
QuickCrash w/ReportBeam SmartRoads
QuickForm w/ReportBeam
QuickFormw/ReportBeam
QuickForm #4 w/ ReportBeam
QuickForm #4+ w/ReportBeam
QuickForm #4+ w/ReportBeam
QuickForm #4+ w/ReportBeam
QuickForm #4+ w/ReportBeam
Zebra RW420 Printer w/USB cable and Magstripe
ReportBeam Engine
SmartExport
Project Management
Training
SmartConnect
Zebra RW420 Cable
Shipping & Handling

APS Annual Maintenance

Cost

Count
1
20
20
20
20
20
20
20
20
20
20
1
1
1
3
20
1
1

Total

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Customer Discount $
Total $

1

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

299
499
449
199
199
199
199
199
199
829
7,500
10,000
3,396
2,000
149
40
300

$

6,500
7,774
12,974
11,674
5,174
5,174
5,174
5,174
5,174
5,174
21,554
9,750
13,000
4,415
7,800
3,874
52
390
130,801
(21,059)
109,742

15,894

1
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ADDENDUM A-7 (continued)
PROPRIETARY INFORMATION1
Partner Pricing (Software & Services)
Firehouse Fire RMS
FHWeb Base System
Fire and EMS Modules
Occupancy/Inspection/Preplan module, Staff/Staff
Activities/Staff Training/Staff Certifications,
Inventory/Hydrant activities, Hydrant Flow Test, Daily Journal,
Full Security, Report writing and query
Building and message module
FH WEB Staff Scheduling
FH WEB Add'l Staff Scheduling users
Firehouse Software Invoicing and accounts receivable module
Additional User per module
Firehouse Software Mobile Inspection Module
FH Mobile Incident Command & pre plan viewer module
Firehouse mobile EMS
FH ENT TriTech CAD
Firehouse Software Graph Module
Firehouse Mapping Module
One day of on-site training
One day of on-site training

Count

Cost

Total

$

73,048

Annual support Total $

12,085

Firehouse Software Web Version Support Renewal
Firehouse Software Web Version Additional User Support Renewal
FH WEB MODULE SUPPORT for Staff Scheduling add'l Module Sup
FH WEB MODULE SUPPORT for Accounts Receivable Add'l Mod Sup
FIREHOUSE Software Module Inspection Support
FH Mobile Incident Command & PrePlan Viewer Support
Firehouse mobile EMS Support
Firehouse Software Enterprise Version CAD Interface Support

1
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ADDENDUM A-8
PROPRIETARY INFORMATION1
PAYMENT TERMS

Contract Price due upon execution of this Agreement (includes payment of design services, desgn documents, and
10% design materials) and the delivery of an acceptable performance test plan

$161,973

75% Hardware due upon Installation and Hardware testing

$301,756

35% CAD Modules due upon Installation of all CAD software modules
35% Law RMS and Fire RMS Modules due upon installation of all RMS software modules
35% Mobile payment due upon installation and testing of all mobile units in accordance with the SOW
75% Professional fees as incurred
75% Expenses as incurred

$97,565
$131,522
$31,237
$331,640
$23,567

40% Each Module at Go Live for that module (e.g., CAD, Law RMS, Mobile)

$297,513

15% Contract Price due at Final System Acceptance

$242,960

First Year Subcontractor Support & Maint fees are included in the above percentages
Total
VisiCon 2009 Registration fees due at time of registration

$1,619,733
$9,000

1
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ADDENDUM A-9
PROPRIETARY INFORMATION1
CONTRACT PRICE SUMMARY2
VisiCAD, VisiNet RMS & VisiNet Mobile Summary
VisiCAD - Computer Aided Dispatch
Interfaces
Project Services
Mapping Services
Training Services
VisiNet LAW Records Management (RMS)
Interfaces
Project Services
Training Services
VisiNet Mobile
Project Services
Training Services
Mapping Services
Miscellaneous/Hardware/System Software
Escrow Fee
Primary Hardware
Disaster/EOC Hardware & Software

Partner Software/Hardware & Services Summary
Orion Communications
The Omega Group
Emerald Systems
PCS Mobile Hardware & Service
CADNorth Alertline
APS AFR Solution
Firehouse Fire RMS

Initial Term of TriTech Software Support
VisiCAD
VisiNet Law RMS - Standard 8x5 support
VisiNet Mobile

Price
$
$
$
$
$
$
$
$
$
$
$
$
$

293,000
92,000
239,350
34,825
41,000
107,000
30,000
143,000
48,300
128,000
21,550
3,000
5,600

$
$
$
Total $

1,000
184,589
55,858
1,428,072

$
$
$
$
$
$
$
Total $

157,856
107,900
71,351
339,148
14,500
109,742
73,048
873,545

$
$
$
Total $

84,700
24,660
28,160
137,520

1
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Shipping costs, travel costs and any applicable sales, use value added or similar taxes shall be paid by Client. Unless
such costs or taxes are listed as a line item herein, they shall be invoiced separately, payable on receipt of the invoice therefor.
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ADDENDUM A-9 (continued)
PROPRIETARY INFORMATION1
CONTRACT PRICE SUMMARY3
Partner Support and Maintenance 1st Year
Orion Communications
The Omega Group
Emerald
PCS
CADNorth Alertline
APS
Firehouse

$
$
$

Total

$
$
$
$

26,892
7,794
12,843
Incl
2,610
15,894
12,085
78,117

1st Year Total Software/Services & Maintenance

$

2,517,253

Initial Term of TriTech Software Support Discount
Preferred Customer Discount

$
$

Grand Total

$

VisiCON 2009 Registration 3 attendees x $3000 (due at time of registration)

(137,520)
(760,000)
1,619,733

$

9,000

OPTIONS
The following items are optional and not included in the total Contract Price. Pricing for the
items below shall remain valid for a period of ninety (90) days from the date of signature of this
Agreement should the Client choose to add these items through the Change Management process
defined in the Statement of Work.
Options (Not inlcuded in total price)
Deccan Integration Module - BARB
NCIC/State Disaster Recovery Message Switch License (includes two
connection)
Remote Disaster Recovery - Server Software License (requires disaster
recovery software)

Count

Price

1

STANDARD

sys

1

STANDARD

sys

1

STANDARD

sys

$

18,500

$

30,000

$

10,000

1
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Shipping costs, travel costs and any applicable sales, use value added or similar taxes shall be paid by Client. Unless
such costs or taxes are listed as a line item herein, they shall be invoiced separately, payable on receipt of the invoice therefor.
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ADDENDUM A-10
PROPRIETARY INFORMATION1
VISICAD AND VISINET SYSTEM PLANNING DOCUMENT
Attached

1
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ADDENDUM B

HARDWARE AND SOFTWARE MAINTENANCE AND
SUPPORT AGREEMENT FOR STRATUS ftSERVERTM
(ATTACHED)
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ADDENDUM C

TRITECH MASTER PREFERRED
SOURCE CODE ESCROW AGREEMENT
(ATTACHED)
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ADDENDUM D

SUBCONTRACTOR WARRANTY, SUPPORT AND
MAINTENANCE AGREEMENTS
(ATTACHED)
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ADDENDUM E

SUBCONTRACTOR LICENSE AGREEMENTS
(ATTACHED)
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ADDENDUM F

CRITICAL PRIORITY SOFTWARE ERRORS
A Critical Priority Software Error is defined as a system down event which severely impacts the
ability of Users to dispatch emergency units. The following issues meet the criteria of a system
down event:
1. VisiCAD Command:
a. The VisiCAD System is down and all workstations will not launch or function.
b. The VisiCAD System is inoperable due to data corruption caused by TriTech
Software.
c. The VisiCAD Reporting and Archiving Server is down and the system is
configured to use the Reporting Server for dispatching functions (e.g., Premise
History).
d. Law enforcement users are unable to send or receive justice queries (using all
available methods).
2. VisiNet Mobile:
a. The VisiNet Mobile System is down and all unit mobile devices will not login or
function.
b. The VisiNet Mobile System is inoperable due to data corruption caused by
TriTech Software.
3. VisiCAD/VisiNet Interfaces:
a. A VisiCAD Station Alerting Interface is down.
b. A VisiCAD Paging Interface is down.
c. An interface used for personnel rostering is down.
d. A NCIC State Message Server (records check) interface is down (see section 1.d).
e. A CAD to CAD interface is down.
f. A mobile interface (MDT or MDC) is down.
4. VisiNet Law RMS System (future product including AFR):
i. The VisiNet Law RMS System Server is down and not available to query
for records check from CAD or Mobile.
ii. The VisiNet Law RMS is inoperable due to data corruption caused by
TriTech Software.
5. VisiNet Browser, VisiNet CADLink and VisiNet GISLink:
a. There are no Critical Priority (Priority 1) issues for these products.
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ADDENDUM F (continued)
Response Time:
Critical Priority Software Errors MUST be reported by calling 800-VisiCAD (800-847-4223) in
order to assure the following response times:
Business Hours: Telephone calls to 800-VisiCAD are answered and managed as they come in
with no need for a callback.
After Hours, Weekends and Holidays: Thirty (30) minute callback after Client telephone contact
to 800-VisiCAD.
Business Hours are 5:30 a.m. to 5:30 p.m. (Pacific time) on weekdays excluding holidays.
Resolution Process:
TriTech will provide a procedural or configuration workaround or a code correction that allows
the Client to resume operations.
Where a workaround allows the Client to resume operations, the resulting issue ticket will be
downgraded to a lower support priority. In that case, TriTech will provide a problem resolution
in the form of an Upgrade or modification to the Software in a future update.
TriTech will work continuously (including after hours) to provide the Client with a solution that
allows the Client to resume operations.
TriTech will use its best efforts to resolve the issue as soon as possible and not later than 12
hours after notification. This excludes problems secondary to hardware, network, infrastructure
and other third party products.
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TriTech Software Systems
9860 Mesa Rim Road
San Diego, CA 92121
Phone: 858.799.7000
Fax: 858.799.7011
Email: sales@tritech.com
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SOFTWARE SUPPORT AGREEMENT

Client:

City of Allen

Address:

305 Century Parkway

City, State, Zip:

Allen, TX 75013

Phone:

214-509-4851

Contact Name:

Sid Hudson, IT Director

This Agreement is made by and between TriTech Software Systems, referred to as
“TriTech”, with offices at 9860 Mesa Rim Road, San Diego, California 92121 and Client named
above, referred to as “Client”.
A.
WHEREAS, TriTech and Client have entered into a System Purchase Agreement
dated _____________________, (the “Purchase Agreement”);
B.
WHEREAS, this Software Support Agreement is entered into to provide Software
Support for the TriTech Software for a period of one year, subject to annual renewal thereafter;
NOW, THEREFORE, in consideration of the terms, promises, mutual covenants and
conditions contained in this Agreement, TriTech and Client agree as follows:
1.0

DEFINITIONS

All capitalized terms used in this Agreement and not otherwise defined herein shall have
the meanings given them in the Definitions section of the Purchase Agreement, which section is
incorporated by reference herein as though set forth in full.
2.0

TERM

The initial term of Software Support services provided under this Agreement shall begin
at first Go Live for the TriTech Software and end twelve (12) months thereafter. Software
Support for subsequent annual terms shall be subject to renewal of this Agreement and payment
of the renewal Software Support fees. On or before the expiration of the then current support
term, and at each annual anniversary thereof, TriTech shall provide to Client a Software Support
Renewal Agreement for signature. TriTech reserves the right to change the terms and conditions
upon which Software Support shall be offered for renewal terms, subject to written notice to
Client.
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3.0

SUPPORT FEE(S)

3.1
Software Support fee(s) to be paid by Client for the initial term of this Agreement
are established based on the software licenses purchased under the System Purchase Agreement.
The Software Support fee for the first renewal term shall be the amount specified in Addendum
A hereto, subject to the adjustments as described in 3.2.
3.2
TriTech shall notify Client prior to the end of the initial support term of the
Software Support fees for the first renewal term. Unless otherwise agreed in writing, Software
Support fees shall be due on or before the commencement of each annual support term. Software
Support fee for the first renewal term and all renewals thereafter shall be shall be subject to
increase on an annual basis at a rate of 5%. Additional licenses purchased by Client during any
annual support period will result in additional support fees which shall be prorated to be
coterminous with Client’s then current support period.
3.3
Software Support fees do not include reasonable travel, food or lodging expenses
incurred by TriTech for support services provided at Client’s site or other locations remote from
TriTech’s principal place of business. Such expenses shall be paid by Client on receipt of
TriTech’s invoice for such expenses.
3.4
If Client fails to renew Software Support for any renewal term by execution of the
applicable Software Support Renewal Agreement and payment of the applicable Software
Support fees, Software Support may be rendered by TriTech, at its discretion, on a time and
material basis, at TriTech’s then current rates for consulting and support plus expenses and
Update license fees. If Client ceases to keep in force an annual Software Support Agreement,
any resumption of such annual support shall be subject to payment by Client of all past unpaid
Software Support fees in addition to the Software Support fee for the current support year.
Client acknowledges and agrees that the preceding clause is reasonable in light of the fact that
the expenses incurred and resources devoted by TriTech to further development, enhancement
and support of the TriTech Software must be spread over TriTech’s client base and fairly shared
by all TriTech Software users.
3.5
All amounts due and payable to TriTech hereunder shall, if not paid when due,
bear a late charge equal to one and one-half percent (1-1/2 %) per month, or the highest rate
permitted by law, whichever is less, from fifteen (15) days after their due date until paid.
Remittance Address for Payments Only:
TriTech Software Systems
Post Office Box # 671392
Dallas, TX 75267-1392
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4.0

TELEPHONE SUPPORT

TriTech will provide Telephone Support service twenty-four (24) hours a day, seven (7)
days a week as more fully described in Addendum B. Client will ensure that only personnel
properly trained in the operation and usage of the TriTech Software will utilize the Telephone
Support service.
5.0

SOFTWARE ERROR CORRECTION

If, during the term of this Agreement, Client determines that Software Error(s) exist, it
will first follow any error procedures specified in the TriTech Documentation. If following the
error procedures does not correct the Software Error, Client shall immediately notify TriTech
pursuant to the guidelines and procedures described in Addendum B, setting forth the defects
noted with specificity requested by TriTech. Upon notification of a reported Software Error,
TriTech shall attempt to reproduce and verify the error and, if so verified, will correct the
Software Error(s) in accordance with Addendum B. If TriTech is unable to reproduce the
Software Error at TriTech’s facility, TriTech will assist the Client in capturing the error utilizing
TriTech’s VisiNet Black Box, or any subsequent replacement, technology which logs user
actions and system configuration. In the event that the error cannot be captured via VisiNet
Black Box, but is reproducible at the Client’s site, the Client may request onsite assistance. If
the Client and TriTech determine that it is necessary for TriTech personnel to travel to Client’s
site to reproduce the error, Client shall pay TriTech’s travel expenses incident to the on-site visit.
If the reported problem is determined to have been caused by Equipment, Subcontractor
Software or Hardware, or System Software, or is otherwise not attributable to the TriTech
Software, Client shall, in addition, pay TriTech’s labor related to the on site visit at its then
current hourly rates for technical support and engineering. Provided that Subcontractor support is
contracted through TriTech, such expenses shall not apply.
6.0

SOFTWARE UPDATES

From time to time at TriTech’s discretion, Updates to the TriTech Software and Release
Notes documenting the Updates will be developed and provided to Client. All Updates and their
accompanying Release Notes shall be subject to the terms and conditions of the Purchase
Agreement and shall be deemed licensed TriTech Software thereunder. (Updates do not include
new versions or separate modules or functions that are separately licensed and priced.)
7.0

LIMITATIONS

7.1
Software Support for the TriTech Software shall be subject to and conditional on
Client’s implementation and use of a version of the TriTech Software that is the most current
production version thereof that is offered to Client. If Client does not implement the most
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current production version when it is made available, TriTech shall only be obligated to provide
Software Support for Client’s version of the TriTech Software for a period of twelve (12) months
thereafter.
7.2
TriTech shall not be obligated to provide Software Support if Client is not current
on the payment of all Software Support fees and expenses.
7.3
If any of the following circumstances exist, TriTech shall be entitled to charge
additional Software Support fees plus expenses at its then current rates:
7.3.1 Problems in the TriTech Software are caused by modification of the
TriTech Software, Subcontractor Software or Hardware, System Software, or Equipment by
Client or a third party (except for modifications to Subcontractor Software or Hardware, System
Software, or Equipment made by the applicable Vendor or Subcontractor thereof, provided that
Subcontractor support has been contracted through TriTech) whether or not permitted hereunder.
7.3.2 Misuse or neglect by Client, including without limitation failure to use the
TriTech Software as described in the Documentation, or other instructions provided by TriTech.
7.3.3 Problems in the TriTech Software are caused by software not provided by
TriTech, or its Subcontractors provided that Subcontractor support is contracted through
TriTech, not approved by TriTech in writing or not specified as compatible in the TriTech
Documentation. (The procedures for loading third party software on a CAD Workstation or
Mobile Client (Mobile Workstation) are set forth in paragraph 7.4 of this Agreement. As
provided in said provision, software that is not provided by TriTech shall not be loaded on a
CAD Server or Mobile Server.)
7.3.4 Problems in the TriTech Software are caused by equipment (not including
Equipment provided by TriTech or its Subcontractors under the System Purchase Agreement,
provided that Subcontractor support has been contracted through TriTech) which does not meet
the configuration requirements specified in the TriTech Documentation, by failure of Client to
provide and maintain the site and facility requirements described in the Purchase Agreement, or
the use of “clones” (generic “look-alike” equipment) as substitutes for the Equipment listed in
the Purchase Agreement.
7.3.5 Problems in the TriTech Software are caused by one or more computer
viruses that have not been introduced into Client’s system by TriTech or its Subcontractors,
provided that Subcontractor support has been contracted through TriTech. Client shall maintain
up to date virus checking software and shall check all software received from TriTech or any
other person or entity for viruses before introducing that software into any part of the CAD
System. If desired by Client, TriTech will provide Updates on media rather than direct
downloading to facilitate this virus checking. If, despite such check, a virus is introduced by
TriTech, TriTech will provide a virus-free copy of the TriTech Software, and will, at its expense,
reload said software (but not Client’s data) on Client’s Equipment. Client shall be responsible
for reloading its data and, to that end, shall practice reasonable back-up procedures for the CAD
system.
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7.3.6 Problems in the TriTech Software are caused by Subcontractor Software
(unless Subcontractor support has been contracted through TriTech) or System Software,
including but not limited to operating system software.
7.3.7 Problems in the TriTech Software are caused by lack of Year 2000
Compliance of hardware, firmware, software, data or other facilities manufactured, developed
and/or otherwise provided by Client or third parties (other than TriTech Subcontractors, provided
that Subcontractor support has been contracted through TriTech).
7.3.8 Problems in the TriTech Software are caused by Equipment or software
provided by Client or third parties (other than TriTech Subcontractors, provided that
Subcontractor support has been contracted through TriTech) with which the TriTech Software
interfaces or operates (including but not limited to Hardware or System Software), including but
not limited to problems caused by changes in such Equipment or software.
7.4
If, at any time after installation of the System, Client desires to load on a
Workstation any software not provided by TriTech, it shall, before loading such software, follow
the procedures in the then current Client Support Services Manual, and contact the TriTech
Technical Services Department at the telephone numbers listed in Addendum B for assistance as
required. Such action shall not constitute approval, express or implied, for the loading of
specific software on a Workstation, nor any express or implied warranty, representation or
other obligation by TriTech with respect to such software, including but not limited to its
suitability, operability or capability to meet Client’s needs or expectations. Client agrees
that if the loading of such third party software degrades the performance of the System, Client
shall immediately uninstall such software. Client shall absolve, discharge and release TriTech
from any obligations or liabilities related to operation or performance of the System, the TriTech
Software, Subcontractor Software, or any other item provided by TriTech under this Agreement,
including but not limited to any liabilities for damages related thereto in connection with the
installation of such third party software.
7.5
TriTech Software Support under this Agreement, or any renewal or extension
thereof, shall not include design, engineering, programming, testing, implementation or other
services rendered necessary by changes in Subcontractor Software, System Software or
Equipment, or in any other hardware, firmware or software provided by third parties or Client
(“Third Party Changes”). Any such services shall be subject to additional charges by TriTech
and the mutual agreement of the parties as to the terms and conditions under which such services
are rendered. Absent such agreement, TriTech shall be under no obligation, express or implied,
with respect to such Third Party Changes.
7.6
Problems in the TriTech Software or transmission of data caused by wireless
services are not warranted by TriTech, or covered under the terms of this Agreement. Client’s
use of services provided by wireless service providers or carriers, and the security, privacy, or
accuracy of any data provided via such services is at Client’s sole risk.
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7.7
Client is responsible for maintaining the required certifications for access to
Client’s state CJIS system(s), NCIC and/or other local state, federal and/or other applicable
systems.
8.0
EQUIPMENT, SUBCONTRACTOR SOFTWARE AND HARDWARE, AND
SYSTEM SOFTWARE
8.1
Maintenance and support for Equipment provided under the Purchase Agreement
(except as noted at section 13.4.1 therein for the Stratus ftServersTM) is not included under this
Agreement. However, since proper computer equipment maintenance is required for proper
system operation, Client shall acquire and keep in force equipment maintenance agreements for
the computer and peripheral equipment used to operate the TriTech Software, or to provide such
maintenance in-house with qualified personnel. If Client determines that an item of Equipment
provided under this Agreement does not perform as provided in the applicable specifications,
Client may contact TriTech using the procedures described in Addendum B. TriTech shall
thereupon provide Help Desk services to Client with respect to the reported problem and
reasonable assistance, as defined in 8.2 below, in determining the cause of the reported problem.
Notwithstanding the above, TriTech is not and shall not be a party to such third party
maintenance agreements nor shall TriTech have any obligation or liability thereunder.
8.2
Maintenance and support for Subcontractor Software, Subcontractor Hardware, or
System Software sold or licensed under the Purchase Agreement shall be subject to and provided
in accordance with any maintenance agreements between Client and the suppliers thereof, or
other third party maintenance providers. If Client determines that an item of Subcontractor
Software or Hardware, or System Software provided under the Purchase Agreement does not
perform as provided in the applicable Specifications, Client may contact TriTech using the
procedures described in Addendum B. TriTech shall thereupon provide Help Desk services to
Client with respect to the reported problem and provide reasonable assistance to Client in
determining the causes of the reported problem. Reasonable assistance consists of an evaluation
of the reported problem in order to determine if the problem is being caused by a TriTech
Software issue or an issue with a Third Party Item that needs to be addressed by the applicable
Vendor. As part of the evaluation process, TriTech will share with the Client non-proprietary
information related to the diagnosis such as error messages, database trace information and other
information that led TriTech to diagnose the Third Party Item as the likely cause and which may
aid the Client in seeking a resolution from the applicable manufacturer or Vendor. For issues
involving Windows O/S software (Microsoft) that generally affects the operation of the TriTech
Software and is not caused by a Client specific installation or configuration of the O/S, TriTech
will work with Microsoft to coordinate the resolution. Notwithstanding the above, TriTech is not
and shall not be a party to such third party maintenance agreements nor shall TriTech have any
obligation or liability thereunder.
9.0

LIMITATION OF LIABILITY

9.1
The total liability of TriTech for any claim or damage arising under this
Agreement or renewals thereof, whether in contract, tort, by way of indemnification or under
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statute shall be limited to (i) direct damages which shall not exceed the Software Support fees
paid under this Agreement by Client to TriTech for the twelve (12) month term during which the
cause of action for such claim or damage arose or (ii) in the case of bodily injury or property
damage for which defense and indemnity coverage is provided by TriTech’s insurance carrier(s),
the coverage limits of such insurance.
9.2
IN NO EVENT SHALL TRITECH BE LIABLE, WHETHER IN
CONTRACT OR IN TORT, FOR LOST PROFITS, LOST SAVINGS, LOST DATA,
LOST OR DAMAGED SOFTWARE, OR ANY OTHER CONSEQUENTIAL OR
INCIDENTAL DAMAGES ARISING OUT OF THE USE OR NON-USE OF THE
TRITECH SOFTWARE, OR OTHERWISE RELATED TO THIS AGREEMENT,
REGARDLESS OF WHETHER TRITECH HAD KNOWLEDGE OF THE POSSIBILITY
OF ANY SUCH LOSS OR DAMAGE.
10.0

RESERVED

11.0

SEVERABILITY

If any term, clause, sentence, paragraph, article, subsection, section, provision, condition
or covenant of this Agreement is held to be invalid or unenforceable, for any reason, it shall not
affect, impair, invalidate or nullify the remainder of this Agreement, but the effect thereof shall
be confined to the term, clause, sentence, paragraph, article, subsection, section, provision,
condition or covenant of this Agreement so adjudged to be invalid or unenforceable.
12.0

FORCE MAJEURE/EXCUSABLE DELAY

Neither party shall be responsible for failure to fulfill its obligations hereunder or liable
for damages resulting from delay in performance as a result of war, fire, strike, riot or
insurrection, natural disaster, delay of carriers, governmental order or regulation, complete or
partial shutdown of plant, unavailability of Equipment or software from suppliers, default of a
subcontractor or vendor to the party if such default arises out of causes beyond the reasonable
control of such subcontractor or vendor, the acts or omissions of the other party, or its officers,
directors, employees, agents, contractors, or elected officials, and/or other occurrences beyond
the party’s reasonable control (“Excusable Delay” hereunder). In the event of such Excusable
Delay, performance shall be extended on a day for day basis or as otherwise reasonably
necessary to compensate for such delay.
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13.0

CONSTRUCTION AND HEADINGS

The division of this Agreement into sections and the use of headings of sections and
subsections are for convenient reference only and shall not be deemed to limit, construe, affect,
modify, or alter the meaning of such sections or subsections.
14.0

WAIVER

14.1 The failure or delay of any party to enforce at any time or any period of time any
of the provisions of this Agreement shall not constitute a present or future waiver of such
provisions nor the right of either party to enforce each and every provision.
14.2 No term or provision hereof shall be deemed waived and no breach excused
unless such waiver or consent shall be in writing and signed by the party claimed to have waived
or consented. Any consent by any party to, or waiver of, a breach by the other, whether
expressed or implied, shall not constitute a consent to, waiver of or excuse for any other,
different or subsequent breach.
15.0

ENTIRE AGREEMENT

This Agreement and its Addenda or Amendment(s) represent the entire agreement
between the parties hereto and a final expression of their agreements with respect to the subject
matter of this Agreement and supersedes all prior written agreements, oral agreements,
representations, understandings or negotiations with respect to the matters covered by this
Agreement.
16.0

APPLICABLE LAW

Except to the extent that this Agreement is governed by the laws of the United States, this
Agreement shall be governed, interpreted and enforced in accordance with the laws of the State
of Texas without regard to its conflict of law provisions. Exclusive venue for any action shall be
in the state district court of Collin County, Texas. The parties agree to submit to the personal and
subject matter jurisdiction of said court.
17.0

ASSIGNMENT

TriTech may not assign this Agreement without the prior written consent of the Client,
which consent shall not be unreasonably withheld. Any assignment to which the Client has
consented shall require an express written assumption of the obligations hereunder by the
assignee. A merger or acquisition of all or substantially all of TriTech’s assets by an assignee
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ready, willing and able to assume TriTech’s obligations hereunder shall not be considered an
assignment hereunder.
18.0

NOTICES

All notices required to be given under this Agreement shall be made in writing by (i)
first-class mail, postage prepaid, certified, return receipt, (ii) by regularly scheduled overnight
delivery, (iii) by facsimile or e-mail followed immediately by first-class mail, or (iv) by personal
delivery, to the address set forth below, or such other address as provided in writing. Such
notices shall be deemed given three (3) days after mailing a notice or one (1) day after overnight
delivery thereof.
To Client:
City of Allen
305 Century Parkway
Allen, TX 75013
Attn: Sid Hudson
IT Director
19.0

To TriTech:
TriTech Software Systems
9860 Mesa Rim Road
San Diego, Calif. 92121
Attn: Christopher D. Maloney,
President

GENERAL TERMS

19.1 This Agreement shall be binding on and shall inure to the benefit of the heirs,
executors, administrators, successors and permitted assigns of the parties hereto, but nothing in
this paragraph shall be construed as a consent to any assignment of this Agreement by either
party.
19.2 This Agreement shall not become a binding contract until signed by an authorized
officer of both parties, and it is effective as of the date so signed.
19.3 This Agreement may be executed in any number of identical counterparts, and
each such counterpart shall be deemed a duplicate original thereof.
19.4 The provisions contained herein shall not be construed in favor of or against
either party because that party or its counsel drafted this Agreement, but shall be construed as if
all parties prepared this Agreement.
19.5 Whenever the singular number is used in this Agreement and when required by
the context, the same shall include the plural, and the use of any gender, be it masculine,
feminine or neuter, shall include all of the genders.
19.6 A facsimile of this Agreement, its exhibits and amendments, and notices and
documents prepared under this Agreement, generated by a facsimile machine (as well as a
photocopy thereof) shall be treated as an original.
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19.7

Insurance

Beginning at the start of TriTech’s performance under this Agreement, and ending when
TriTech is no longer providing to Client annual Software Support, TriTech shall at its expense,
maintain (or cause to be maintained) in full force and effect, the following insurance:
(a)
a policy of insurance for bodily injury, death and property damage insuring
against all claims, demands or actions relating to the TriTech’s performance of its obligations
pursuant to this Agreement with (1) a policy of comprehensive general liability (public)
insurance with a minimum combined single limit of not less than $1,000,000.00 per occurrence
for bodily injury and property damage with an aggregate of not less than $2,000,000.00; (2)
policy of automobile liability insurance covering any vehicles owned and/or operated by
TriTech, its officers, agents, and employees, and used in the performance of its obligations
hereunder with a minimum of $1,000,000.00; and (3) statutory Worker’s Compensation
Insurance covering all employees involved in the performance of its obligations hereunder.
(b)
All insurance and certificate(s) of insurance shall contain the following
provisions: (1) name the Client, its officers, agents and employees as additional insureds as to all
applicable coverage with the exception of Workers Compensation Insurance; (2) provide for at
least thirty (30) days prior written notice to the Client for cancellation, non-renewal, or material
change of the insurance; (3) provide for a waiver of subrogation against the Client for injuries,
including death, property damage, or any other loss to the extent the same is covered by the
proceeds of insurance.
(c)
All insurance companies providing the required insurance shall be authorized to
transact business in Texas and rated at least "A" by AM Best or other equivalent rating service.
(d)
A certificate of insurance evidencing the required insurance shall be submitted to
the Client prior to commencement of services pursuant to this Agreement.
(e)
Without limiting any of the other obligations or liabilities of TriTech, who shall
require its Subcontractors, at the Subcontractor's own expense, to maintain during the term of this
Agreement, the required insurance including the required certificate and policy conditions as stated
herein.
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19.8 THE PARTIE’S ACCEPTANCE IS EXPRESSLY LIMITED TO THE
TERMS HEREOF AND NO DIFFERENT OR ADDITIONAL TERMS CONTAINED IN
ANY PURCHASE ORDER, CONFIRMATION OR OTHERWRITING SHALL HAVE
ANY FORCE OR EFFECT UNLESS EXPRESSLY AGREED TO IN WRITING BY
EACH PARTY.

CITY OF ALLEN

TRITECH SOFTWARE SYSTEMS

Accepted By (Signature)

Accepted By (Signature)

Printed Name

Printed Name

Title

Title

Date

Date
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ADDENDUM A
SUPPORT FEES

Support fees for the initial term beginning at first Go Live for the TriTech Software and ending
twelve (12) months thereafter, are included under the Contract Price in the System Purchase
Agreement. Based on the following licenses purchased under the System Purchase Agreement,
the annual support fee for the first renewal term (to begin 12 months post Go Live) will be
$144,396.
Prior to the end of the then current support term, and each subsequent annual support term,
TriTech will forward an invoice to Client for the annual support fee, which fees are subject to
increase in accordance with section 3.2 of this Agreement. An increase in the TriTech Software
licenses granted to Client will result in an increase in the Software Support fee.
The remittance address for payments only is:
TriTech Software Systems
Post Office Box # 671392
Dallas, TX 75267-1392

Option:
As further defined in Addendum B hereto, standard Software Support for VisiNet Law RMS is
provided on an 8x5 basis. However, as an optional upgrade, Client may purchase Software
Support for VisiNet Law RMS on a 24x7 basis at the same support fee calculation rate as
VisiCAD. If this option has been chosen, check the box below:
VisiNet Law RMS Optional Support Upgrade to 24x7
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ADDENDUM B
SOFTWARE ERROR CORRECTION
GUIDELINES AND PROCEDURES
(1) All VisiCAD Software Errors reported by Client employees shall be resolved as set forth
below. Initial response by TriTech will be based upon the priority assigned by Client’s
supervisor of the CAD. Resolution response will be based upon the priority jointly agreed on by
TriTech and Client. Client will specify a central contact person at each CAD site and a Client
CAD coordinator who will be the focal point for all CAD activity.
(2) If Client determines a Software Error exists, Client shall immediately notify TriTech by
telephone, followed by an error report in writing, setting forth the defects noted with specificity
requested by TriTech. Software Errors may also be reported via email to support@tritech.com,
or through TriTech’s Support website. Note that Critical Priority Software Errors must be
reported via telephone. The written report must be faxed to TriTech at (858) 799-7010.
Telephone notification will be made to TriTech’s VisiCAD support line at 1 (800) VisiCAD, 1
(888) VisiCAD, or (858) 799-7050.
(3) “Normal Technical Services Hours” are 5:30a.m. through 5:30p.m. (PT/PST), Monday
through Friday, excluding holidays. “Normal TriTech Office Hours” are 8:30a.m. through
5:30p.m. (PT/PST), Monday through Friday, excluding holidays.
(4) The main support line will be answered by an automated attendant at all hours. The Client
can either remain on the line or press 2 to transfer to the Technical Services Department. If a
Technical Services representative is available, the call will be answered and handled
immediately. If all representatives are busy, the Client will be given the option to leave a
message or press 0 (zero) in the case of a Critical Priority Problem, as described below. In the
case of Critical Priority Problems (as described below) the Client shall press zero. All other
problem reports will operate on a call-back basis after leaving a message in the support voice
mailbox.
(5) During Normal TriTech Office Hours, pressing zero will transfer the caller to the
receptionist who will assist the Client. The receptionist will use these procedures to handle the
call appropriately, including finding a Technical Services representative or other personnel to
assist the Client.
(6) After Normal TriTech Office Hours, pressing zero will transfer the caller to our emergency
answering service. When connected to the service, the Client shall provide the operator with his
or her name, organization name, call-back number where the Technical Services representative
may reach the calling party, and a brief description of the problem (including, if applicable, the
information that causes the issue to be a Critical Priority Problem).
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(7) During Normal Technical Services Hours, each Software Error report or enhancement
request will be assigned an issue number. This number should be used for all subsequent
inquiries relating to the original Software Error report. Problems reported after Normal
Technical Services Hours will be logged and assigned an issue number the next business day.
(8) Client shall provide TriTech with a high speed data connection (as more fully defined in the
VisiCAD and VisiNet System Planning Document, including any subsequent updates thereto), a
separate data quality telephone modem line and a dedicated voice line (in each case as specified
by TriTech) to each physical area in which a Server or interface equipment is located to enable
TriTech to access, diagnose, update or install a workaround to the system. Client shall
additionally provide a voice telephone line located near such areas to allow simultaneous voice
and data access.
(9) Reported software errors will be responded to and resolved in accordance with the matrix at
section 10 below If requested or specified in the response time criteria below, a TriTech
representative will return the call in a manner consistent with the priority and order in which the
call was received. Client will make every effort to respond to TriTech in a timely fashion when
requests are made for follow-up calls or additional documentation on the reported problem.
(10) Priorities and Support Response Matrix
The following priority matrix relates to software errors covered by the TriTech support and
maintenance agreement. Causes secondary to non-covered causes - such as hardware, network,
and third party products - are not included in this priority matrix and are outside the scope of this
Support Agreement.
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The following matrix describes the priorities for each reported issue and the associated response and resolution
times for VisiCAD, VisiNet Mobile, VisiNet Browser, and Interfaces.

VISICAD, VISINET MOBILE, VISINET BROWSER, AND INTERFACES RESPONSE MATRIX
Priority
Level 1 –
Critical Priority

Issue Definition
24x7 Support: A system down event which
severely impacts the ability of Users to dispatch
emergency units. This defined as the following:
•
•
•
•

CAD or Mobile system down
Critical servers inoperative
Complete interruption of call taking and/or
dispatch operations
Loss of data & data corruption

This means that one or more server components
are down or non-functional disabling CAD or
Mobile workstations. These Software Errors are
defined in Special Note #1, below.
Level 2 –
Urgent Priority

24x7 Support: A serious Software Error not
meeting the criteria of a Critical Priority, but
which severely impacts the ability of Users to
dispatch emergency units. Such errors will be
consistent and reproducible.
Generally this means that over 50% of the system
CAD or Mobile workstations are negatively
impacted by this error. These Software Errors are
defined in Special Note #4, below.

Level 3 High Priority

Business Hour Support: A significant Software
Error not meeting the criteria of a Critical or
Urgent Priority, but which does prevent the User
from performing a common call taking or
dispatching function. Such errors will be
consistent and reproducible.
Generally this means that over 25% of the system
CAD or Mobile workstations are negatively
impacted by this error. These Software Errors are
defined in Special Note #5, below.

Level 4 –
Medium Priority

Business Hour Support: A Software Error related
to a user function which does not prevent routine
use of the system or a higher priority issue when a
reasonable workaround has been provided. Level
4 issues include errors involving all types of
system administrator function. These Software
Errors are defined in Special Note #6, below.
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Response Time
Business Hours: Telephone calls to 800-VisiCAD
are answered and managed as they come in with
no need for a call back.
After Hours: Thirty (30) minute callback after
client telephone contact to 800-VisiCAD.
Critical Priority – Priority 1 issues must be called
in via 800-VisiCAD (800.847.4223) in order to
receive this level of response. [Refer to Special
Notes #2 and 3, below.]

Business Hours: Telephone calls to 800-VisiCAD
are answered and managed as they come in with
no need for a call back.
After Hours: One (1) hour callback after client
telephone contact to 800-VisiCAD.
Urgent Priority – Priority 2 issues must be called
in via 800-VisiCAD (800.847.4223) in order to
receive this level of response. [Refer to Special
Notes #2 and 3, below.]
Business Hours: Telephone calls to 800-VisiCAD
are answered and managed as they come in with
no need for a call back.
After Hours: This priority of issue is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]
High Priority – Priority 3 issues must be called in
via 800-VisiCAD (800.847.4223) in order to
receive this level of response. [Refer to Special
Notes #2 and 3, below.]
Business Hours: Telephone calls to 800-VisiCAD
are answered and documented as they come in
with no need for a call back.
After Hours: This priority of issue is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]
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Priority

Issue Definition

Response Time

Level 5 –
Low Priority

Business Hour Support: All other software or
documentation errors not described above. Client
technical questions would be a part of this level.
These Software Errors are defined in Special Note
#7, below.

Business Hours: Telephone calls to 800-VisiCAD
are answered and documented as they come in
with no need for a call back.
After Hours: This priority of issue is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]

Note: Business hours for TriTech customer service are 5:30am to 5:30pm (Pacific Time) on weekdays excluding holidays.
After Hours support is offered weekends, nights and holidays.
Priority

Resolution Process

Resolution Time

TriTech will provide a procedural or configuration
workaround or a code correction that allows the
Client to resume operations.

TriTech will work continuously (including after
hours) to provide the Client with a solution that
allows the Client to resume operations.

Where a workaround allows the Client to resume
operations, the resulting issue ticket will be
downgraded to a lower support priority. In that
case, TriTech will provide a problem resolution in
the form of an Upgrade or modification to the
Software in a future update.

TriTech will use its best efforts to resolve the issue
as soon as possible and not later than 12 hours after
notification. This excludes problems secondary to
hardware, network, infrastructure and other third
party products.

TriTech will provide a procedural or configuration
workaround or a code correction that allows the
Client to resume operations.

TriTech will work continuously (including after
hours) to provide the Client with a solution that
allows the Client to resume operations.
TriTech will use its best efforts to resolve the issue
as soon as possible and not later than 36 hours after
notification. This excludes problems secondary to
hardware, network, infrastructure and other third
party products.

Level 4 –
Medium Priority

Where a workaround allows the Client to resume
operations, the resulting issue ticket will be
downgraded to a lower support priority. In that
case, TriTech will provide a problem resolution in
the form of an Upgrade or modification to the
Software in a future update.
TriTech will provide a procedural or configuration
workaround or a code correction that allows the
Client to resolve the problem. When necessary,
correction of software issues will be in future
release.
When necessary, correction of software issues will
be in future release.

Level 5 –
Low Priority

When necessary, correction of software issues will
be in future release.

TriTech will work to provide the Client with a
solution based upon the priority of the issue and the
date and time of submission.

Level 1 –
Critical Priority

Level 2 –
Urgent Priority

Level 3 High Priority

TriTech will work to provide the Client with a
solution based upon the priority of the issue and the
date and time of submission.

TriTech will work to provide the Client with a
solution based upon the priority of the issue and the
date and time of submission.

Questions and inquiries will be managed in order
based upon the date and time of submission.
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The following matrix describes the response and resolution times for VisiNet Law RMS. Software Support for
VisiNet Law RMS is provided on an 8x5 basis as further described below. Support fees for 8x5 Software Support
are calculated at a lower rate than for 24x7 Software Support. As an optional upgrade, the Client may purchase
Software Support for VisiNet Law RMS on a 24x7 basis at the same support fee rate as VisiCAD. If this option is
chosen, it will be noted in Addendum A hereto.

VISINET LAW RMS RESPONSE MATRIX
Priority
Level 1 –
Critical Priority

Issue Definition
8x5 Business Hour Support: A system down
event which severely impacts the ability of Users
to enter and update records. This defined as the
following:
•
•
•

VisiNet server inoperative
Complete loss of ability for RMS users to log
on to system
Loss of data & data corruption

This means that one or more server components
are down or non-functional disabling RMS
workstations. These Software Errors are defined
in Special Note #1, below.
Level 2 –
Urgent Priority

Not defined for RMS.

Level 3 High Priority

Business Hour Support: A significant Software
Error not meeting the criteria of a Critical or
Urgent Priority, but which does prevent the User
from performing a common RMS function. Such
errors will be consistent and reproducible.
Generally this means that over 25% of the system
RMS workstations are negatively impacted by this
error. These Software Errors are defined in
Special Note #5, below.

Level 4 –
Medium Priority

Level 5 –
Low Priority

Business Hour Support: A Software Error related
to a user function which does not prevent routine
use of the system or a higher priority issue when a
reasonable workaround has been provided. Level
4 issues include errors involving all types of
system administrator function. These Software
Errors are defined in Special Note #6, below.
Business Hour Support: All other software or
documentation errors not described above. Client
technical questions would be a part of this level.
These Software Errors are defined in Special Note
#7, below.

Response Time
Business Hours: Telephone calls to 800-VisiCAD
are answered and managed as they come in with
no need for a call back.
After Hours: VisiNet Law RMS is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]
Critical Priority – Priority 1 issues must be called
in via 800-VisiCAD (800.847.4223) in order to
receive this level of response. [Refer to Special
Notes #2 and 3, below.]

Business Hours: Telephone calls to 800-VisiCAD
are answered and managed as they come in with
no need for a call back.
After Hours: VisiNet Law RMS is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]
High Priority – Priority 3 issues must be called in
via 800-VisiCAD (800.847.4223) in order to
receive this level of response. [Refer to Special
Notes #2 and 3, below.]
Business Hours: Telephone calls to 800-VisiCAD
are answered and documented as they come in
with no need for a call back.
After Hours: VisiNet Law RMS is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]
Business Hours: Telephone calls to 800-VisiCAD
are answered and documented as they come in
with no need for a call back.
After Hours: VisiNet Law RMS is not managed
via after hours support. [Refer to Special Notes
#2 and 3, below.]

Note: Business hours for TriTech customer service are 5:30am to 5:30pm (Pacific Time) on weekdays excluding holidays.
After Hours support is offered weekends, nights and holidays.
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Priority

Level 1 –
Critical Priority

Resolution Process

Resolution Time

TriTech will provide a procedural or configuration
workaround or a code correction that allows the
Client to resume operations.

TriTech will work continuously (during Business
Hours) to provide the Client with a solution that
allows the Client to resume operations.

Where a workaround allows the Client to resume
operations, the resulting issue ticket will be
downgraded to a lower support priority. In that
case, TriTech will provide a problem resolution in
the form of an Upgrade or modification to the
Software in a future update.

TriTech will use its best efforts to resolve the issue
as soon as possible and not later than 1 business
day after notification. This excludes problems
secondary to hardware, network, infrastructure and
other third party products.

Level 2 –
Urgent Priority

Not supported for VisiNet Law RMS.

Level 3 High Priority

Level 4 –
Medium Priority

TriTech will provide a procedural or configuration
workaround or a code correction that allows the
Client to resolve the problem. When necessary,
correction of software issues will be in a future
release.
When necessary, correction of software issues will
be in future release.

Level 5 –
Low Priority

When necessary, correction of software issues will
be in a future release.

TriTech will work to provide the Client with a
solution based upon the priority of the issue and the
date and time of submission.

TriTech will work to provide the Client with a
solution based upon the priority of the issue and the
date and time of submission.
TriTech will work to provide the Client with a
solution based upon the priority of the issue and the
date and time of submission.
Questions and inquiries will be managed in order
based upon the date and time of submission.

Special Note #1: Level 1 - Critical Priority issues meeting the previously noted criteria are defined as follows:
1.

2.

3.

4.

5.

VisiCAD Command:
a. The VisiCAD System is down and all workstations will not launch or function.
b. The VisiCAD System is inoperable due to data corruption caused by TriTech Software.
c. The VisiCAD Reporting and Archiving Server is down and the system is configured to use the Reporting
Server for dispatching functions (e.g., Premise History).
d. Law enforcement users are unable to send or receive justice queries (using all available methods).
VisiNet Mobile:
a. The VisiNet Mobile System is down and all unit mobile devices will not login or function.
b. The VisiNet Mobile System is inoperable due to data corruption caused by TriTech Software.
VisiCAD/VisiNet Interfaces:
a. A VisiCAD Station Alerting Interface is down.
b. A VisiCAD Paging Interface is down.
c. An interface used for personnel rostering is down.
d. A NCIC State Message Server (records check) interface is down (see Special Note #1 section 1.d).
e. A CAD to CAD interface is down.
f. A mobile interface (MDT or MDC) is down.
VisiNet Law RMS System:
a. The VisiNet Law RMS System Server is down and not available to query for records check from CAD or
Mobile.
b. The VisiNet Law RMS is inoperable due to data corruption caused by TriTech Software.
VisiNet Browser, VisiNet CADLink and VisiNet GISLink:
a. There are no Critical Priority (Priority 1) issues for these products.
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Special Note #2: Web portal entries, e-mail messages to “support@tritrch.com”, or fax messages are reviewed on the next
business day – therefore, the client should always use the telephone to report Level 1 or 2 problems.
Special Note #3: If the client wants an acknowledgement and tracking number to validate issue submission outside of business
hours, such issues need to be entered via the web portal. When using the web portal, such acknowledgements are sent via
automated e-mail within two (2) hours to the individual designated in the ticket.
Special Note #4: Level 2 - Urgent Priority issues meeting the previously noted criteria are defined as follows:
1.

2.

3.

4.

VisiCAD Command:
a. VisiCAD Command users are severely impacted due to one of the following conditions:
i. Unable to enter new requests for service via the emergency or scheduled call-taking screen (using
all available methods).
ii. Unable to assign a unit to an incident (using all available methods).
iii. Unable to change a unit’s status (using all available methods).
iv. Unable to close an incident (using all available methods).
v. Unable to view incident information needed to dispatch an incident (using all available methods).
VisiNet Mobile:
a. Mobile users are severely impacted due to one of the following conditions:
i. Unable to receive new requests for service from VisiCAD (using all available methods).
ii. Unable to view incident information needed to dispatch an incident (using all available methods).
iii. Law enforcement users are unable to send or receive justice queries (using all available methods).
VisiCAD/VisiNet Interfaces:
a. A VisiCAD Station Alerting Interface fails to process a station alert as part of a unit assignment for multiple
incidents (once diagnosed as not being caused by the station alerting system).
b. A VisiCAD Paging Interface repeatedly fails to process a unit alert as part of a unit assignment (once
diagnosed as not being caused by the paging system or vendor).
c. An ANI/ALI interface is down.
d. An ANI/ALI interface repeatedly fails to process information into an incident.
e. An interface to an external rostering system used to logon units is down.
f. An AVL interface fails to process updates for over 50% of units.
g. A CAD to CAD interface repeatedly fails to process information into an incident.
h. A mobile interface (MDT or MDC) repeatedly fails to process incident or status change information.
VisiNet Law RMS, VisiNet Browser, VisiNet CADLink and VisiNet GISLink:
a. There are no Urgent Priority (Priority 2) issues for these products.

Special Note #5: Level 3 - High Priority issues meeting the previously noted criteria are defined as follows:
1.

2.

3.
4.

VisiCAD Command:
a. Inaccurate address verification information not secondary to problems with GIS data.
b. Inaccurate unit recommendations not secondary to problems with GIS data.
c. The inability to view/edit premise or caution note information.
d. The inability to send and receive text messaging (within CAD, CAD to Mobile, or Mobile to Mobile).
e. Inaccurate information in incident and unit queue displays that does not meet the criteria for a Critical issue
(e.g., false positive display of queue warnings)
f. The VisiCAD Reporting and Archiving Server is down and the system not configured to use the Reporting
Server for dispatching functions (e.g., Premise History).
VisiCAD Mobile:
a. Inaccurate address verification information not secondary to problems with GIS data.
b. The inability to view/edit premise or caution note information.
c. The inability to send and receive text messaging (within CAD, CAD to Mobile, or Mobile to Mobile).
d. Inaccurate information in incident and unit queue displays that does not meet the criteria for a Critical issue
(e.g., false positive display of queue warnings).
VisiCAD/VisiNet Interfaces:
a. An interface down involving an interface not listed under the critical or urgent priorities.
VisiNet Law RMS System (including AFR):
a. Multiple RMS or AFR users are severely impacted due to one of the following conditions:
i. Unable to enter new records (using all available methods).
ii. Unable to modify and save changes to existing records (using all available methods).
b. For RMS and AFR, a required module or interface is not functioning, but does not prohibit continuance of
basic operations or other module, and there is not a reasonable workaround.

City of Allen, Texas
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5.

6.
7.

VisiNet Browser
a.
Data corruption caused by TriTech Software.
b. A VisiNet Browser user is unable to enter new requests for service via the Browser call-taking screen (using
all available methods).
c. A VisiNet Browser law enforcement user is unable to send NCIC/State Message Switch queries (using all
available methods) and does not receive responses to such queries (future product).
There are no High Priority (Priority 2) issues for VisiNet CADLink or VisiNet GISLink.
Level 3 - High Priority issues do not include code file maintenance, cosmetic, documentation, reporting, or similar
problems; or questions or inquiries regarding the operation of the software or its installation and training.

Special Note #6: Level 4 - Medium Priority issues meeting the previously noted criteria are defined as follows:
1.

2.

3.

4.
5.

VisiCAD Command, VisiNet Mobile and VisiNet Browser:
a. System Administrator Utilities
b. Query functions such as Recall or Mobile queries
c. Reporting errors or calculation problems
VisiCAD/VisiNet Interfaces:
d. Intermittent problems involving a VisiCAD Station Alerting Interface, a VisiCAD Paging Interface, an
ANI/ALI interface, a CAD to CAD interface, or a mobile interface server (MDT or MDC).
e. General problems involving other interfaces.
VisiNet Law RMS System (including AFR):
a. For RMS and AFR, a non-critical module or component failure, but the system is still functional and a
workaround is available.
CADLink and GISLink
a. All issues functional issues for CADLink and GISLink.
Unreproducible or intermittent errors will be categorized as Medium Priority (Level 4).

Special Note #7: Low Priority (Priority 5) issues meeting the previously noted criteria are defined as follows:
1.

All TriTech products:
a. Terminology, wording or misspellings of text on forms and messages.
b. Documentation inaccuracies.
c. Cosmetic issues.
d. Questions or inquiries relating to functionality, system administration, or installation.
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Item # 7

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Rowlett Water Tower Fencing-CIP #WA0901

STAFF RESOURCE:

John Baumgartner, Director of Engineering

PREVIOUS COUNCIL ACTION:

On March 25, 2008 the Council authorized the
City Manager to execute a professional
services contract with Birkhoff, Hendricks &
Conway, L.L.P. (BHC) for the design of the
Hillside Water Tower, and establish the
project budget. (Design for the Rowlett Tower
fencing was a supplemental task of this
contract.)

ACTION PROPOSED:

Authorize the City Manager to execute a
contract with Bill D. Bennett Construction,
Inc. for construction of replacement fencing at
the Rowlett Water Tower and establish the
project budget.

BACKGROUND
The Rowlett Water Tower located at 250 Raintree Circle was constructed in 1988. The current
chain link fencing is sagging and is inconsistent with standards developed for the new
commercial development surrounding the tank. This project replaces the current chain link
fencing with a wrought iron fence. The replacement fence offers increased security and will
have a lifespan of approximately 25 years.
The following is a summary of bids received:
Contractor
Bill D. Bennett Construction, Inc.
Jim Bowman Construction Co., LP
JDC Construction Co.
Wall Enterprises
Blagg Building Company, LLC
Construction Rent-A-Fence, Inc.
A-1 American Fence, Inc.
Cain Fence Co.

Days
45
30
60
60
45
90
90
0

Amount
$117,695.00
$127,650.00
$142,695.00
$152,016.10
$162,673.81
$183,989.00
$295,085.06
Non-Responsive

Item # 7

BUDGETARY IMPACT
Construction
Contingency
TOTAL

$117,695.00
$22,305.00
$140,000.00

Funding for this expense is available in the Water Sewer Capital Improvement Program unallocated project fund WA9999.

STAFF RECOMMENDATION
Staff recommends the City Council award bid and authorize the City Manager to execute a
contract with Bill D. Bennett Construction, Inc. for the construction of replacement fencing at
the Rowlett Water Tower and establish the project budget.

MOTION
I make a motion to award bid and authorize the City Manager to execute a contract with Bill
D. Bennett Construction, Inc. in the amount of $117,695 for construction of the Rowlett
Water Tower fencing project and establish the project budget in the amount of $140,000.
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STANDARD FORM OF AGREEMENT
STATE OF TEXAS

}

COUNTY OF COLLIN

}

24th
THIS AGREEMENT, made and entered into this
A.D. 2009, by and between
The City of Allen, Texas
of the County of
Collin
acting through
Its City Manager
Party of the First Part, hereinafter termed OWNER, and

of the City of
State of

Mesquite
Texas

day of

February
,
, a municipal corporation,
and State of Texas,

thereunto duly authorized so to do,
Bill D. Bennett Construction, Inc.

, County of
Dallas
and
, Party of the Second Part, hereinafter termed CONTRACTOR.

WITNESSETH: That for and in consideration of the payments and agreements hereinafter mentioned, to be made
and performed by the Party of the First Part (OWNER), and under the conditions expressed in the bond bearing even date
herewith, the said Party of the Second Part (CONTRACTOR), hereby agrees with the said Party of the First Part (OWNER)
to commence and complete the construction of certain improvements described as follows:

Rowlett Tower Fencing
CIP No. WA0901
BID # 2008-7-336-B
and all extra work in connection therewith, under the terms as stated in the General Conditions of the Agreement and at his (or
their) own proper cost and expense to furnish all the materials, supplies, machinery, equipment, tools, superintendence, labor,
insurance, and other accessories and services necessary to complete the said construction, in accordance with the conditions
and prices stated in the Proposal attached hereto, and in accordance with the Notice to Contractors, General and Special
Conditions of Agreement, Plans and other drawings and printed or written explanatory matter thereof, and the Specifications
and addenda therefor, as prepared by City of Allen, 305 Century Parkway, Allen, TX 75013 herein entitled the
ENGINEER, each of which has been identified by the CONTRACTOR and the ENGINEER, together with the
CONTRACTOR'S written Proposal, and the General Conditions of the Agreement hereto attached; all of which are made a
part hereof and collectively evidence and constitute the entire contract.
The CONTRACTOR hereby agrees to commence work within ten (10) days after the date written notice to do so shall
have been given to him, and to substantially complete the same within
45 calendar days after the date of the written
notice to commence work, subject to such extensions of time as are provided by the General and Special Conditions.
THE OWNER agrees to pay the CONTRACTOR in current funds the price or prices shown in the proposal, which
forms a part of this contract, such payments to be subject to the General and Special Conditions of the contract.
IN WITNESS WHEREOF, the parties to these presents have executed this Agreement in the year and day first above
written.

CITY OF ALLEN, TEXAS
Party of the First Part (OWNER)

.
Party of the Second Part (CONTRACTOR)

By:

By:
Peter H. Vargas, City Manager

Attest:

Attest:
Shelley B. George, City Secretary

Adapted from the Texas Section, ASCE Standard Form of Agreement, October 1971 Revision
SF - 1
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CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Ridgeview Drive Phase I - CIP #ST0801

STAFF RESOURCE:

John Baumgartner, Director of Engineering

PREVIOUS COUNCIL ACTION:

On November 13, 2007 Council authorized
the City Manager to execute a contract
with Teague Nall and Perkins, Inc. for
the design
of
Ridgeview
Drive,
from Custer Road
to
Alma
Drive,
and establish the project budget.
On February 10, 2009 Council authorized the
City Manager to execute a contract with Mario
Sinacola & Sons Excavating for construction
of Ridgeview Drive from Custer Road to
Alma Drive and amend the project budget to
$7,900,000.

ACTION PROPOSED:

Authorize the City Manager to execute a
Professional
Services Agreement
with
Kleinfelder Central, Inc. for construction
materials testing on the Ridgeview Drive
construction project (Custer Road to Alma) in
a not to exceed amount of $75,000.

BACKGROUND
Ridgeview Drive is a part of both the County and City Thoroughfare Plans and will ultimately
be a six-lane divided thoroughfare that runs parallel to SH 121. Segments of this major
arterial have been built as development has progressed along the corridor.
Ridgeview Drive, from Custer Road to Alma Drive, currently exists as separate twolane roadway segments from Custer Road to Twin Creeks Phase 7A-1 and from Twin Creeks
Drive to Alma Drive. Phase I of this project entails the addition of eastbound and westbound
lanes and the construction of three bridges, in order to create a continuous four-lane divided
roadway from Custer Road to Alma Drive. On February 10, 2009, Council approved a
construction contract with Mario Sinacola and Sons Excavating. Construction is scheduled to
begin March 2009.

Item # 8

BUDGETARY IMPACT
This item was considered and included in the budget amount approved by Council on February
10, 2009.

STAFF RECOMMENDATION
Staff recommends the City Council authorize the City Manager to execute a Professional
Services Agreement with Kleinfelder Central, Inc. in an amount not to exceed $75,000 for
construction material testing on Ridgeview Drive construction project.

MOTION
I make a motion to authorize the City Manager to execute a Professional Services Agreement
with Kleinfelder Central, Inc. in the amount not to exceed $75,000 for construction material
testing on the Ridgeview Drive construction project.

ATTACHMENT
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CONTRACT FOR A CONSULTANT
AN AGREEMENT BETWEEN
THE CITY OF ALLEN, TEXAS
AND

KLEINFELDER CENTRAL, INC.
FOR

Ridgeview Drive

THE STATE OF TEXAS §

§
COUNTY OF COLLIN

KNOW ALL MEN BY THESE PRESENTS:

§

THIS AGREEMENT, entered into as of the

day of

,

2008, by and between

the CITY OF ALLEN, Collin County, Texas, (hereinafter called “City”). and Kleinfelder Central, Inc..
(hereinafter called Consultant);

WITNESSETH:
That, WHEREAS, the City desires to engage the Consultant to render professional engineering services
for the preparation of specifications, services during the bidding phase and construction administration
for the construction of the Ridgeview Drive.

NOW, THEREFORE, the parties hereby do mutually agree as follows:

Page 1 of 6
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I.
Employment of Consultant: The City hereby agrees to engage the Consultant, and the Consultant hereby
agrees to perform the services hereinafter set forth.

II.
SCOPE OF SERVICES:
Part I:

Basic Services

Part II:

Additional Services

Part III:

Exclusions

—

Construction Materials Testing (see attached Proposal MCK8P131)

—

Description of additional services, as needed, if any.

The intent of this scope of services is to include only the services specifically listed herein
and none others. Services specifically excluded from this scope of services include, but are
not necessarily limited to the following:
Part IV: FEE SCHEDULE
Opinion of probable construction cost is

$

75,000

The maximum overall fee established herein shall not be exceeded without written authorization from the
City of Allen, justified by increased scope of services.
The following is a summary of the estimated charges for the various elements of the proposed services:
Part I:

Basic Fee (time and materials)

Maximum Fee Not to Exceed: $75,000

Page 2 of 6
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III.
Conflict of Interest: The Consultant hereby represents and covenants that neither it nor any of its
employees or representatives, has or shall have, directly or indirectly, any agreement or arrangement with
any party that would constitute a conflict of interest in regard to the work being performed by the City
during the terms of this agreement. Consultant will inform the City of other assignments undertaken on
behalf of neighboring communities or governmental agencies that may constitute a conflict of interest.

Iv.
Indenmity and Liability:

Consultant shall release, defend, indemnify and hold City and its officers,

agents and employees harmless from and against all damages, injuries (including death), claims, property
damages (including loss of use), losses, demands, suits, judgments and costs, including reasonable
attorney’s fees and expenses, in any way arising out of, related to, or resulting from the services provided
by Consultant and to the extent caused by the negligent act or omission or intentional wrongful act or
omission of Consultant, its officers, agents, employees, subcontractors, licensees, invitees or any other
third parties for whom Consultant is legally responsible (hereinafter “Claims’). Consultant is expressly
required to defend City against all such Claims. In its sole discretion, City shall have the right to approve
defense counsel to be retained by Consultant in fulfilling its obligation hereunder to defend and
indemnify City, unless such right is expressly waived by City in writing. City reserves the right to
provide a portion or all of its own defense; however. City is under no obligation to do so. Any such
action by City is not to be construed as a waiver of Consultant’s obligation to defend City or as a waiver
of Consultant’s obligation to indemnify City pursuant to this Agreement. Consultant shall retain City
approved defense counsel within seven (7) business days of City’s written notice that City is invoking its
right to indemnification under this Agreement. If Consultant fails to retain counsel within such time
period, City shall have the right to retain defense counsel on its own behalf, and Consultant shall be liable
for all costs incurred by City.

V.
Entirety of Agreement: This agreement consists of this document, upon which the parties have affixed
their signatures, and those documents specifically incorporated herein by reference. This agreement as so
constituted is the entire agreement between the parties, with respect to the subject matter hereof, and
supersedes all other pervious statement, communications, or agreements, whether oral or written. No
modification, alteration, or waiver of any provision hereof shall be binding upon the parties unless
evidenced in writing and signed by both parties.
Page 3 of 6
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VI.
Termination of Contract: The City or Consultant may terminate this contract at any time by giving
written notice to the other of such termination and specifying the effective date thereof, at least seven (7)
days before the effective date of such termination. In the event, all finished or unfinished documents, and
other materials, should be at the option of the City to become its property. If the contract is terminated as
provided herein, the Consultant fee would be paid in an amount which bears the same ratio to the total
compensation as the services actually performed bears to the total services of the Consultant covered by
this contract.

VII.
Personnel:

The Consultant represents that it has or will secure at its own expense all personnel required

to perform the Services covered by this contract.

VIII.
Project Plans and Specifications: It is agreed that the City of Allen will provide all necessary project
information to include:

Ix.
Ownership and Use of Materials: All materials prepared by the Consultant shall become the property of
the City. The City shall have unrestricted authority to publish, disclose, distribute, and otherwise use, in
whole or in part, any reports, data, or other materials prepared under this contract in accordance with the
Texas Engineering Practice Act.

x.
hidependent Contractor: Consultant certifies that the firm is an independent Contractor, and none of its
Contractors, employees, agents, or independent workmen shall be deemed an employee of the City of
Allen for any purpose whatsoever.
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XI.
Representations: Both the Consultant and the City represent that they have full capacity and authority to
grant all rights and assume all obligations that they have granted and assumed under this Agreement.

XII.
Governing Law: The validity of the Agreement and any of its terms or provisions, as well as the rights
and duties of the parties, shall be governed by the law of the State of Texas and any venue for any action
concerning the Agreement shall be in Collin County, Texas.

XIII.
Legal Construction: In the event one or more of the provisions contained in the Agreement shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect other provisions, and the Agreement shall be construed as if such invalid,
illegal, or unenforceable provision had never been contained in it.

XIV.
Sub-Consultants: The Consultant may employ sub-Consultants to perform the duties outlined in the
scope of services in Section II. All sub-Consultants must have prior approval of the City before the
beginning of work.

Page 5 of 6
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xv.
Notices: All notices to the parties shall be in writing and shall be sent to the address of the party as it
appears in this Agreement.

Consultant

Owner

Kleinfelder

City of Allen

Lewis A. Reagan, P.E., Project Manager

Peter H. Vargas, City Manager

2035 Central Circle, Suite #110

305 Century Parkway

McKinney, Texas 75069

Allen, Texas 75013

IN WITNESS WHEREOF, the parties hereto have affixed their signatures, the date and year first above
written.

CITY OF ALLEN, TEXAS

KLEINFELDER CENTRAL, INC.

By:

By:
Peter H. Vargas, City Manager

Camphel Jr., P.
.

Date:

Date:

ATTEST:

ATTEST:

I-LJ7
Shelley George, City Secretary

Key Admin

Page 6 of 6
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October 31, 2008
Proposal MCK8P131
Mr. Timothy J. Porter, P.E.
Project Manager
City of Allen
305 Century Parkway
Allen, TX 75013
Subject:

Construction Materials Testing Proposal
Ridgeview Drive Custer Rd. to Alma Dr.
Allen, Texas
—

Dear Mr. Porter:
As you requested, Kleinfelder is pleased to submit this proposal for construction
materials testing and/or observation services for the referenced project. The project
includes building 2 new lanes of pavement from Custer to Exchange (with 1-3 lane
bridge) and 4 new lanes from Exchange to Alma (with 2-3 lane bridges). The total
length of the project is approximately 10,600 linear feet. The roadway will be concrete
underlain by lime-treated subgrade. There will be associated water, storm and sanitary
sewer lines also included in this project.
PROJECT INFORMATION
Based on our review of the project plans and specifications, we understand that the
project will consist of the following:
•

•

Concrete Paving with:
o

Scarified and recompacted subgrade

o

6-inch lime treated subgrade

Associated Utilities with compacted backfill

MCK8P131
Copyright 2008 Kleinfelder
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SCOPE OF SERVICES
The following scope of services is based, in part, on project plan and specification
requirements and prior conversations with the City of Allen, and is limited to providing
testing and/or observations for the previously mentioned construction quantities. As
such, we agree to provide a technician to provide the construction materials services as
follows. We do request that your construction representative provide us with a 24-hour
notice for scheduling purposes.
Earthwork
•

Obtain and perform laboratory moisture/density relations (ASTM D698) and soil
classification tests (liquid limit, plastic limit and percent finer than no. 200 sieve
analysis) for each soil type

•

Perform in-place sieve analysis and thickness testing at the proposed rate of
1/2,500-square-feet for lime treated materials

•

Perform in-place moisture/density tests at the rate of 1/2,500-square-feet for
paving areas, and 1/300-linear-feet for utility backfill areas

Drilled Shaft Observation
Excavation observation of the drilled shafts, which will include:
•

Record diameter of the drilled shaft

•

Record top elevation of the pier (information obtained from plans or others)

•

Record depth to the bearing stratum

•

Record penetration depth of the bearing stratum

•

Record if casing was used

•

Record if plumbness is within specification tolerance

•

Record reinforcing steel cage length, horizontal and vertical bar quantity and size

•

Record condition of drilled shaft excavation before concrete placement

MCK8P131
Copyright 2008 Kleinfelder
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ReinforcinQ Steel
•

Perform reinforcing steel observation which will include:

•

Record number and size of bars

•

Record clearance between bars and spacing

•

Record securing, tying and chairing of bars

Cast-In-Place Concrete
Perform testing during concrete placements, which will include:
•

ambient and concrete temperature determinations

•

entrained air content determination

•

slump determination

•

Cast four by eight inch concrete test cylinders at the rate of 5/100 cubic yards of
concrete or faction thereof placed per day

•

Compressive strength determination of concrete test cylinders with one tested at
7 days and three tested at 28 days. The remaining cylinder will serve as a “hold”
specimen in the event that additional testing is required or if the 28-day design
strength is not met.

LIMITATIONS
Materials testing and observation services provided by Kleinfelder will be performed in
accordance with generally accepted procedures practiced within the site area. No
warranty, either express or implied, is made. It should be noted even with diligent
monitoring construction defects may occur. In all cases the contractor is solely
responsible for the direction and quality of the work, adherence to plans and
specifications, and repair of defects regardless of when they are found.

MCK8P131
Copyright 2008 Kleinfelder
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COMPENSATION
While testing is dependent on the construction sequence, weather conditions, and the
actual testing performed, we recommend a budget of $75,000. The invoicing for this
project will use the attached Fee Schedule and the actual quantity of work performed.
This amount will not be exceeded without prior approval. The City of Allen and
Kleinfelder may subsequently agree in writing to provide for additional services to be
rendered under this agreement for additional, negotiated compensation. Services
provided by Kleinfelder will be consistent with the engineering standards prevailing at
the time and in the area that the work is performed; no other warranty, express or
implied, is intended.
AUTHORIZATION
Please indicate your approval of the proposal by signing one original of the Work Order
and returning it to our office. One original is for your records. Any modifications of the
attached language must be accepted by both parties.
*

*

*

We appreciate the continued opportunity to provide you with our services. If you have
any questions or wish to discuss any aspect of our proposal, please call us. Following
your authorization, we are ready to begin work and look forward to another successful
project.
Sincerely,
KLEINFELDER CENTRAL, INC.

Bill Campbell, Jr., P.E.

Lewis A. Reagan, P.E.

Attachments:
Fee Schedule
Basis of Charges
MCK8P131
Copyright 2008 Kleinfelder
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Fee Schedule I Estimated Project Budget
Ridgeview Drive Custer Rd. to Alma Dr.
Allen, Texas
-

Est.

Invoice

Moisture-Density Relationship (ASTM D 698)
Atterberg Limits, ea
Percent Finer than #200 Sieve, ea
Technician Time, hr
pH Lime Series, ea
Lime Gradations, ea
Lime Depth Check, ea
Nuclear Field Densities, ea
Trip Charge, ea

Estimated

Unit
Fee

Units

Name
Activity
Compaction Testing of Fill Materials, Subgrade, and Base

Cost

158$
58 $
34 $
46 $
147 $
23 $
26 $
24 $
47 $
Subtotall $

1,106
406
238
11,500
735
1,150
1,300
5,400
3,525
25,360

$
$
$
$

7,950
1,350
705
10,005

$
$
$
$
$
$

6,900
1,840
920
7,200
3,525
20,385

60 $ 131 $
30 $
53 $
Subtotall $

7,860
1,590
9,450

appx 15% contingencyj $

9,800

j $

75,000

Moist Density D698
Atterberg Limits
Minus 200 Only
Soil Services
Opt Lime Content
In-Place Sieve Analysis
Lime Depth Check
Nuclear Dens/Mm 3
[Vehicle Charge/Trip

L$
7
7 $
7 $
250 $
5 $
50 $
50 $
225 $
75 $

Foundation/Excav Observ
Concrete Comp Test
Vehicle Charge/Trip

150 $
53
75 $
18
47
15 $
Subtotall

Concrete Services
Sample Pick Up/Delivery
Rebar Placement Observ
Concrete Comp Test
Vehicle Charge/Trip

150
40
20
400
75

Drilled Pier Foundation Observations
Drilled Pier Observation, hr
Concrete Test Cylinders, ea
Trip Charge, ea

Concrete Observation and Testing
Technician Time, hr
Techrmcian Time, hr
Technician Tim hr
Concrete Test Cylinders, ea
Trip Charge, ea

-

46
46
46
18
47
Subtotal

$
$
$
$
$

Project Management and Report Preparation
Project Manager/Senior Consultant, hr
Administrative Services, hr

TOTAL ESTIMATED COST

Project Management
Administration

Personnel and vehicle charges will be in addition to all field sampling, testing, and/or observations. Fees listed
above for field tests include the equipment necessary to accomplish the task.

MCK8P131
Copyright 2008 Kleinfelder
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BASIS OF CHARGES
1.

Administration is billed at 5 % of the monthly invoice total.

2.

Listed herein are typical prices for services most frequently performed by Kleinfelder. Prices
for other services provided by the firm or other services not listed will be given upon request,
as well as special quotations for programs involving volume work.

3.

Invoices will be issued on a periodic basis, or upon completion of a project, whichever is
sooner. The net cash amount of this invoice is payable on presentation of the invoice. If not
paid within 30 days after the date of the invoice, the unpaid balance shall be subject to a
FINANCE CHARGE of 1.5% per month, which is an ANNUAL PERCENTAGE RATE of 18%.

4.

A two-hour minimum charge applies for all field services. Technician time for field services is
billed portal-to-portal, in hourly increments following the minimum 2 hours.

5.

Hours worked before 7 a.m. I after 5 p.m. Monday through Friday and time worked in excess
of 8 hours per day will be charged at 1.5 times the hourly rate. Additionally, weekend
(Saturday and Sunday) and holiday work will be charged at 1.5 times the hourly rate. A
premium of fifty percent will be charged for laboratory testing requested on a rush basis.

6.

Per Diem at a rate of $115 per day per person or expenses plus 15%, whichever is greater
will be charged for all overnight stays. Travel expenses, such as airfare, will be charged at
cost plus 15%.

7.

Outside services will include a 15% markup unless otherwise noted.

8.

We are protected by Workers Compensation Insurance (and/or Employer’s Liability
Insurance), and by Public Liability Insurance for bodily injury and property damage, and will
furnish certificates thereof upon request. We assume the risk of damage to our own supplies
and equipment. If your contract or purchase order places greater responsibilities upon us or
requires further insurance coverage, we, specifically directed by you, will take out additional
insurance (if procurable) to protect us at your expense, but we shall not be responsible for
property damage from any cause, including fire and explosion, beyond the amounts of
coverage of our insurance.

9.

All non-environmental and uncontaminated samples may be disposed of at Kleinfelder’s
discretion 30 days after submission of final report, unless prior arrangements are made. All
environmental samples may be returned to clients at Kleinfelders discretion 30 days after
submission of final report, unless prior arrangements are made.

10. Proper disposal or handling of soil boring cuttings, well development and purge waters,
decontamination solutions, and other contaminated/potentially contaminated materials is the
responsibility of the client. Kleinfelder can provide containers for onsite containment and can
advise the client regarding proper handling procedures.
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LOCATION MAP
Ridgeview Drive (Custer Road to Alma Drive)

Item # 9

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Declare a Vacancy on the Keep Allen
Beautiful Board

STAFF RESOURCE:

Shelley B. George, City Secretary

ACTION PROPOSED:

Declare a Vacancy on the Keep Allen
Beautiful Board

BACKGROUND
On Tuesday, February 10, 2009, Jason Shepard filed as a candidate for the Allen Independent
School District Election, thereby resulting in his automatic resignation as a member
of the Keep Allen Beautiful Board. Attached is a copy of his resignation letter.
Section 7.04(5) of the City of Allen City Charter states “Should the Mayor, a member of the
City Council or any appointed member of a council-appointed commission, committee or study
group become a candidate for any elective public office other than the office presently held,
such candidacy shall constitute an automatic resignation of such office.”

STAFF RECOMMENDATION
Staff recommends the City Council declare a vacancy in Place No. 4 of the Keep Allen
Beautiful Board.

MOTION
I make a motion to declare a vacancy in Place No. 4 of the Keep Allen Beautiful Board.

ATTACHMENT
Resignation Letter

Item # 9
Attachment Number 1
Page 1 of 1

February 11, 2009

Mayor Stephen Terrell
City of Allen
305 Century Parkway
Allen, TX 75013

Mr. Mayor,
Please accept this letter as my formal notice of resignation from Keep Allen Beautiful,
Place 4. I am now a candidate for Allen School Board in the upcoming May elections. I
understand that my decision to run requires my automatic resignation from KAB.
I have enjoyed the opportunity to work with this great group of individuals, as well as the
various Council members and city staff that support both the KAB mission, and our city
at large. I am grateful for their passion and service. I have learned a great deal over the
past year.
I have already personally notified the KAB Chair, and plan on attending next week’s
meeting to personally communicate my resignation to the board and express appreciation
for their support while I was on the board.
I look forward to continuing to serve our city. Please convey my appreciation to the
Council for the opportunity to serve.
Sincerely,

Jason Shepard

CC: Donna Kliewer

Item # 10

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Accept a Resignation and Declare a Vacancy
on the Central Business District Design
Review Committee.

STAFF RESOURCE:

Shelley B. George, City Secretary

ACTION PROPOSED:

Accept Resignation / Declare Vacancy

BACKGROUND
On Feburary 17, Steve Shaffer submitted his resignation as a member of the Central Business
District Design Review Committee.

MOTION
I make a motion to accept the resignation of Steve Shaffer and to declare a vacancy in Place
No. 2 on the Central Business District Design Review Committe.

ATTACHMENT
Resignation Letter
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February 17, 2009
Mayor Terrell and Cit y Council
Cit y of Allen
305 Cent ury Pkwy
Allen, TX 75015
Dear Mayor Terrell and Cit y Council;
This let t er is t o confirm m y resignat ion as a cit izen m em ber of t he CBDDRC.
My wife and I have purchased a new hom e t hat is wit hin walking dist ance of her parent s ( fr ee
babysit t ing! ! ! ) but unfort unat ely t he house is not locat ed in t he Cit y of Allen and is t he reason for t his
let t er.
Our last day as official cit izens of Allen will be February 26, 2009. I apologize if t he short not ice of
t his let t er causes any problem s wit h t he CBDDRC business.
Our experiences in t he Cit y of Allen have been very rewarding. We appr eciat e having had t he
opport unit y t o live and work wit h such a fine group of people and I wish you and t he Cit y of Allen
cont inued success.
Sincerely,
St eve Shaffer

Item # 11

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Investment Report for the Period Ending
December 31, 2008

STAFF RESOURCE:

Kevin Hammeke, Director of Finance
Joanne Stoehr, Assistant Director of Finance

ACTION PROPOSED:

None - Information item only

BACKGROUND
Under the Public Funds Investment Act (the Act) the investment officer of an entity must
prepare and submit to the governing body a written report of investment transactions for all
funds covered by this chapter for the preceding reporting period. The report must be submitted
quarterly. The attached report, for the period ending December 31, 2008, meets that
requirement of the Act.
The Act requires that the following information be presented in the report: beginning market
value, additions and changes to the market value during the period, ending market value for the
period, book value at the beginning and end of the reporting period, the fund type invested and
the maturity date.
The Act also requires that the report be prepared and signed by an authorized investment
officer verifying that the information presented is accurate.
The investment report summarizes all investment types and provides a summary of total
investments by fund group. Government investments are listed separately and show changes in
book and market value during this period. A list of definitions of terms used in the report is also
included.

STAFF RECOMMENDATION
This report should be placed on the Council agenda as an information item. No action is
necessary.
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MOTION
None

ATTACHMENT
Certify Investment Report thru December 31, 2008
Investment Report for the Period Ending December 31, 2008
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Item # 12

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Financial Report for the Period Ending
December 31, 2008

STAFF RESOURCE:

Kevin Hammeke, Director of Finance
Joanne Stoehr, Assistant Director of Finance

ACTION PROPOSED:

None

BACKGROUND
Financial reports are prepared each quarter for the General Fund, Water and Sewer Fund and
other funds for which annual budgets are prepared. Attached are copies of the reports for the
period ending December 31, 2008. This report covers the first quarter of fiscal year 20082009. Final actual amounts for Fiscal Year (FY) 2008 have been added for comparison
purposes.

General Fund
The General Fund is reflecting revenues over expenditures by $6,517,325. Overall revenues
collected were $18,326,776 or 32% of budget and expenditures were $11,809,451 or 20% of
budget.
Property taxes received through December 31, 2008 are 50% of budget. Sales tax receipts are
received two months after the month of sales. The amount in this three month report represents
October receipts. Sales tax collections for the first month were $35,645 more than budgeted
and $168,181 more than last year. Sales tax collections received for October month of sales is
approximately 4.48% more than budgeted. This revenue source will be monitored closely and
may require a budget decrease adjustment at mid-year. Franchise taxes are collected monthly,
quarterly, semi-annually and annually. A total of $1,176,669 for first quarter franchise
payments was received in January and are not included in this report.
All departments are within an acceptable percentage range of their expenditure budget.

Debt Service Fund
Revenue for the Debt Service Fund totaled $4,641,228 or 49% of budget. The scheduled G.O.
bond payments are approximately $1,319,841 due February 15; $916,821 due March 1;
$2,833,608 due August 15; and $4,481,821 due September 1.
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Water & Sewer
The Water & Sewer Fund had revenues of $3,960,994 and operating expenditures of
$4,693,370 for a net operating loss of $732,376. Miscellaneous non-operating revenues at 12%
of budget consist of other reimbursements and inspection fees. Non-operating expenses include
$119,197 for debt service. Overall water and sewer revenues are 16% of budget and
expenditures are 21% of the budgeted amount.

Solid Waste Fund
Solid Waste revenues were $1,346,520 or 25% of budget and operating expenditures were
$1,486,763 or 27% of budget. Recycling revenue for the first quarter will be received in
February.

Drainage Utility Fund
Revenues were $272,068 or 24% of budget. Expenditures were $201,944 or 18% of budget.

Golf Course Fund
Revenues were $747,340 or 33% of budget and expenditures were $411,224 or 18% of budget
resulting in a net gain of $336,116. Non-operating revenues consisted of a transfer in the
amount of $399,532 from the General Fund. Operating expenses largely consist of personnel
expenses.

Economic Development Corporation
Revenues were $434,015, which is 7% of budget. Expenditures total $406,640, which is 8% of
budget. Sales tax receipts are received two months after the month of sales. The amount in this
three month report represents receipts for October sales. Sales tax collections for the first
month were $9,918 more than budgeted and $91,632 more than last year. Sales tax collections
received for October month of sales is approximately 2.4% more than budgeted. This revenue
source will be monitored closely and may require a budget decrease adjustment at mid-year.

Community Development Corporation
Revenues were $476,343 which is 7% of budget. Expenditures were $493,292 or 3% of budget.
Sales tax receipts are received two months after the month of sales. The amount in this three
month report represents receipts for October sales. Sales tax collections for the first month were
$9,918 more than budgeted and $91,632 more than last year. Sales tax collections received for
October month of sales is approximately 2.4% more than budgeted. This revenue source will be
monitored closely and may require a budget decrease adjustment at mid-year. Expenditures
include budgeted transfers of $188,000 to the General Fund for administrative expenses and
$70,000 to the Park and Recreation Enterprise Fund for Allen USA.
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Antenna Rental Fund
Revenues were $101,126 or 28% of budget. Expenditures were $79,891 or 25% of budget.

Hotel Occupancy Tax Fund
Revenues were $78,733 or 8% of budget and expenditures were $34,887 or 6% of
budget. Hotel taxes are received one month after the month of sales.

Parks and Recreation Special Revenue Fund
Revenues were $536,328 or 20% of budget and expenditures were $710,203 or 25% of budget
resulting in a net loss of $173,875. Revenue includes $51,000 transferred in from the Antenna
Rental Fund and $70,000 transferred in from Community Development. Revenues and
expenditures for the many programs in this fund do not occur until the 2nd, 3rd and 4th quarter
of the fiscal year.

Tax Increment Financing
Revenues were $15,729 or 2% of budget. Expenditures in the amount of $160 consisted of
legal fees.

Grants and Special Revenue Fund
Revenues were $168,716 or 9% of budget and expenditures were $191,291 or 10% of budget.
Due to accounting requirements, Library grant revenue deferred in FY 2008 was recognized as
revenue in FY 2009 to match when expenditures are incurred. The revised budget will be
adjusted to account for this difference in revenue.

Replacement Fund
Revenues were $367,384 or 24% of budget and expenditures were $1,145,891 or 105% of
budget. Expenditures include $1,829,723 for purchase orders for three fire engines and the
Mobile Command Center which originated in fiscal year 2008 but not completed until October
2008. The budget will be revised to cover these expenditures.

Risk Management Fund
Revenues were $1,680,921 or 23% of budget. Expenditures were $1,438,099 or 20% of
budget. This fund reports revenues and expenditures for all insurances paid by the City. Health
and dental expenditures normally require two to three months to process. Workers
compensation, property and liability insurance premiums are paid at the beginning of the fiscal
year (October) resulting in a higher percentage of expenditures for these items.
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STAFF RECOMMENDATION
This report should be placed on the Council agenda as an information item. No action is
necessary.

MOTION
None

ATTACHMENT
Financial Report for the Period Ending December 31, 2008
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Item # 13

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

ATTACHMENT
Summary of Property Tax Collections as of January 2009
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Page 1
Kenneth L Maun
Tax Assessor/Collector
Collin County
P O Box 8046
McKinney Tx 75070
Monthly Collection Status Report
January 2009
City of Allen

#06

Collections
Month of January

Cumulative Total
10/1/08 thru 1/31/09

%
of Collections

Current Tax Year Collections
Base M&O
Base I&S
Base I&S Bond
P&I M&O
P&I I&S
P&I I&S Bond
Attorney Fee
Subtotal

$9,362,817.20
2,923,675.94

24,859,565.87
7,762,763.04

0.00
0.00

0.00
0.00

0.00

0.00

$12,286,493.14

$32,622,328.91

$5,179.18
1 585 16
1,585.16

167,055.10
52 519 38
52,519.38

1,391.17
427.90

20,959.53
6,905.82

1,879.02
0.00

29,561.02
0.00

$10,462.43

$277,000.85

$9,367,996.38
$2,925,261.10

$25,026,620.97
$7,815,282.42

1,391.17
427.90

20,959.53
6,905.82

1,879.02
0.00

29,561.02
0.00

$12,296,955.57

$32,899,329.76

84.70%

84.70%

Delinquent TaxYears Collections
Base M&O
Base I&S
B
Base I&S Bond
P&I M&O
P&I I&S
P&I I&S Bond
Attorney Fee
Other>
Subtotal

0.72%

Combined Current & Delinquent:
Base M&O
Base I&S
Base I&S Bond
P&I M&O
P&I I&S
P&I I&S Bond
Attorney Fee
Other>
Total Collections

85.42%

100.00%

Original 2008 Tax Levy

$38,516,734.63
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Page 2
Kenneth L Maun
Tax Assessor/Collector
Collin County
P O Box 8046
McKinney Tx 75070
Cumulative Comparative Collection Status Report
January 2009
City of Allen

#06

Collections thru
January 2009
% Collections

Collections thru
January 2008
% Collections

$32,622,328.91

$30,010,892.39

Current Tax Year Collections
Base M&O + I&S

84.70%

P&I M&O + I&S

0.00

0.19

Attorney Fee

0.00

0.00

Subtotal

$32,622,328.91

84.70%

$30,010,892.58

81.32%

81.32%

Delinquent Tax Years Collections
Base M&O + I&S

$219,574.48

$317,648.70

P&I M&O + I&S

27,865.35

77,776.52

Attorney Fee
Other>

29,561.02
0.00

46,838.96
0.00

Subtotal

$277,000.85

0.72%

$442,264.18

1.20%

Combined Current & Delinquent:
Base M&O + I&S

$32,841,903.39

$30,328,541.09

P&I M&O + I&S

27,865.35

77,776.71

Attorney Fee

29,561.02

46,838.96

0.00

0.00

Other
Total Collections

$32,899,329.76

85.42%

Adjusted 2007 Tax Levy

Original 2008 Tax Levy

$38,516,734.63

100.00%

$30,453,156.76

82.52%

$36,905,892.90

100.00%
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Kenneth L Maun
Tax Assessor/Collector
Collin County
P O Box 8046
McKinney Tx 75070
Levy Outstanding Status Report
January 2009
City of Allen

#06

Current Tax Year

Delinquent Tax Years

Current Month:

Tax Levy Remaining as of 12/31/08

Base M&O Collections
Supplement/Adjustments
Write-off

R
Remaining
i i L
Levy as off 1/31/09

$18,840,201.21

$378,946.86

12,286,493.14

6,764.34

25,700.51

-694.59

0.00

0.00

$6 579 408 58
$6,579,408.58

$371 487 93
$371,487.93

$38,516,734.63

$466,141.10

32,622,328.91

219,574.48

685,002.86

124,921.31

0.00

0.00

$6,579,408.58

$371,487.93

Cumulative (From 10/01/08 thru 1/31/09)

Original 2008 Tax Levy (as of 10/01/08)
Base M&O + I&S Collections

Supplement/Adjustments
Write-off

Remaining Levy as of 1/31/09
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Kenneth L Maun
Tax Assessor/Collector
Collin County
P O Box 8046
McKinney Tx 75070
Monthly Distribution Report
January 2009
City of Allen

#06

Distribution
Month of January

Distribution
10/1/08 thru 1/31/09

Weekly Remittances:

Week Ending 1/3/09

$1,461,292.61

$2,342,273.13

Week Ending 1/9/09

2,334,373.58

$3,188,175.85

Week Ending 1/16/09

1,461,779.76

$9,370,942.06

Week Ending 1/24/09

$2,586,554.45

$7,522,704.98

Week Ending 1/31/09

4,450,928.07

$10,445,333.21

$12 294 928 47
$12,294,928.47

$32 869 429 23
$32,869,429.23

Overpayment from Prior Month

$0.00

$0.00

Manual Adjustment Refund

$0.00

$0.00

$1,879.02

$29,561.02

$0.00

$0.00

0.00

$0.00

148.08

$339.51

$12,296,955.57

$32,899,329.76

$0.00

$0.00

T t lW
Total
Weekly
kl R
Remittances
itt

Commission Paid Delinquent Attorney
Entity Collection Fee
Judgement Interest
5% CAD Rendition Penalty

Total Disbursements

Carryover to Next Month
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CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

ATTACHMENT
Active CIP Status Report
Closed to Fixed Asset Report

Tuesday, February 24, 2009
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CAPITAL IMPROVEMENT PROJECTS
Active Status

Prepared by Finance Department
Project
Number

Project Description

Funding Sources

Completion
Date

Date: 2/13/2009
Project
Estimate

Total
Percent
Encumbrance
& Expenditures Expended

CD0201

HERITAGE GLD HISTORIC VLG

NON-BONDS, CDC, GRANT

9/30/2009

$1,202,284

$1,185,316

98.6%

DR0602

BOWLING ALLEY DRAINAGE

GO BOND & NON-BONDS

3/31/2009

$450,284

$435,284

96.7%

DR0801

BUCKINGHAM DRAINAGE REHAB NON-BONDS

9/30/2009

$23,003

$17,373

75.5%

DR0802

RIDGEVIEW DRIVE

NON-BONDS

9/30/2009

$101,448

$0

0.0%

DR0803

FOUNTAIN GATE ALLEY DRAIN

NON-BONDS

9/30/2009

$72,720

$16,386

22.5%

EC0801

EVENT CENTER BUILDING

CDC BONDS

10/29/2009

$27,600,000

$17,705,406

64.2%

EC0802

EVENT CTR PARKING GARAGE

CDC BONDS

2/20/2010

$7,000,000

$7,000,000

100.0%

EC0803

EVENT CTR INFRASTRUCTURE

EDC BONDS

2/20/2010

$13,095,545

$13,095,545

100.0%

IT0701

IT MASTER PLAN

NON-BONDS

9/30/2009

$522,935

$0

0.0%

IT0801

IT PUBLIC SAFETY WIRELESS

GO BONDS, NON BONDS

9/30/2010

$560,821

$560,821

100.0%
90.9%

LB0601

LIBRARY DONOR WALL

NON-BONDS

9/30/2009

$143,000

$130,000

PR0202

HILLSIDE PARK

CDC, GO BOND, NON-BOND

9/30/2009

$569,064

$15,831

2.8%

PR0204

TREE FARM

CDC

12/31/2009

$48,000

$5,207

10.8%

PR0302

JUPITER PARK

GO BOND

9/30/2009

$785,156

$20,990

2.7%

PR0305

ENTRY & MONUMENT SIGNAGE

CDC, GO BOND

9/30/2009

$75,304

$6,039

8.0%

PR0402

DAYSPRING NATURE PRESERVE CDC, PARK DEDICATION FEES

9/30/2009

$300,330

$5,787

1.9%

PR0405

TRAILS CONSTRUCTION, PH 3

9/30/2010

$651,890

$342,198

52.5%

PR0406

ALLENWOOD PARK DEVELOPMNT GO BOND, CDC, PARKLAND

4/30/2009

$1,037,307

$1,027,306

99.0%

PR0408

PUBLIC ART

NON-BONDS

9/30/2009

$1,127

$0

0.0%

PR0418

HERITAGE VILLAGE LANDSCAP

NON-BONDS

9/30/2009

$25,000

$0

0.0%

PR0504

ALLEN BARK PARK

CDC

9/30/2009

$247,000

$25,830

10.5%

PR0508

FOX HOLLOW RECREATION A.

CDC

4/30/2009

$72,000

$0

0.0%

PR0509

FORD POOL REDEVLPMNT PLAN

CDC

6/30/2009

$100,000

$74,500

74.5%

PR0514

6 CITIES TRL CONNECTION 8

CDC,GO BOND,NON-BONDS,GR

9/30/2009

$930,422

$76,300

8.2%

PR0604

COUNTRY MEADOW PARK IMP#2 CDC, PARKLAND, BOND,NON B

6/30/2009

$226,515

$206,352

91.1%

PR0609

BETHANY LAKES VETERAN'S

CDC

5/30/2010

$25,000

$25,000

100.0%

PR0611

PARKS & REC MASTER PLAN

BONDS

9/30/2009

$30,000

$0

0.0%

PR0615

CHASE OAKS IMPROVEMENT II

CDC

9/30/2010

$1,135,392

$250,923

22.1%

PR0701

PARK LAND ACQUISITION #3

GO BONDS

9/30/2010

$3,244,288

$1,043

0.0%

PR0702

WINDRIDGE NEIGHBORHOOD PK PARKLAND FEE

12/31/2009

$160,000

$144,320

90.2%

PR0703

SHADOW LAKES GREENBELT

CDC

12/31/2009

$150,000

$7,500

5.0%

PR0705

PARK COMP SECURITY SYSTEM

CDC

9/30/2009

$150,000

$0

0.0%

PR0706

MOLSEN FARM MASTER PLAN

CDC

5/30/2009

$25,000

$25,000

100.0%

PR0707

SHADE STRUC @ BALLFIELDS

CDC

9/30/2009

$236,802

$215,512

91.0%

PR0709

ASP II BRIDGE DECK

GO BOND, GRANT, CDC

3/31/2009

$36,381

$36,360

99.9%

PR0710

YOUTH CENTER CUST COUNTER NON-BONDS

9/30/2009

$6,500

$0

0.0%

PR0711

WATER FORD PARK PH 5 NP

GO BONDS,PARK DEDICATION

9/30/2010

$745,350

$745,349

100.0%

PR0801

SHADE @ CELEBRATION PARK

CDC

9/30/2009

$100,000

$0

0.0%

PR0804

MOLSEN FARM DRIVE

CDC

5/30/2009

$150,000

$0

0.0%

PR0805

BETHANY LAKES PIER

CDC

9/30/2009

$85,000

$0

0.0%

PR0806

RAIL/DAM ARCHEOLOGICAL

CDC

9/30/2009

$30,000

$0

0.0%

PR0809

SHELLEY FARM NEIGHBH PARK

PARKLAND

12/31/2010

$6,000

$6,000

100.0%

PR0810

CELEBRATION PASS PED TRL

CDC,GRANT

12/31/2009

$91,224

$48,000

52.6%

PR0812

WATTERS BRANCH BRIDGE

CDC

9/30/2009

$50,000

$36,000

72.0%

CDC, GO BOND, NON-BONDS
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PR0813

CANCER WALK OF HOPE

NON-BOND

5/30/2009

$40,000

$1,200

3.0%

PR0814

PUBLIC ART BONDS FUND

BONDS

9/30/2010

$88,501

$0

0.0%

PR0815

CELEBRATION PARK PHASE II

GO-BOND,CDC

12/31/2009

$682,352

$272,325

39.9%

PR0901

PATIENT MOBILE TRANSPORT

CDC

9/30/2009

$25,000

$0

0.0%

PR0904

SCOREBOARDS (ASP/BOLIN)

CDC

9/30/2009

$49,500

$33,998

68.7%

PR0907

STACY RD - VILLAGES TRAIL

CDC

9/30/2009

$70,680

$0

0.0%

PR0909

WALDEN PARK RENOVATION

PARKLAND

9/30/2009

$80,000

$0

0.0%

PS0601

FIRE STATION #5

NON-BONDS, BONDS

9/30/2010

$3,743,726

$574,770

15.4%

PS0701

SERVICE CENTER

NON-BONDS

9/30/2011

$2,356,461

$1,372,423

58.2%

PS0801

JAIL EXPANSION

GO BONDS

9/30/2009

$746,407

$737,075

98.7%

PS0802

ANIMAL SHELTER EXPANSION

GO BONDS

2/28/2010

$147,719

$18,070

12.2%

PS0803

FIRE STATION #6

GO BONDS

9/30/2012

$196,501

$66,699

33.9%

PS0901

PS COMMUNICATION SYSTEMS

GO BONDS

9/30/2011

$196,502

$0

0.0%

ST0110

SH5, EXCHANGE-STACY

GO BOND & NON-BOND

9/30/2009

$1,470,518

$1,336,726

90.9%

ST0312

SIGNAL UPGRADE/COM.SYSTEM

GO BOND & NON-BOND

9/30/2009

$1,134,131

$1,016,706

89.6%

ST0316

FM 2551

FACILITY AGREEMENT

9/30/2010

$553,080

$0

0.0%

ST0317

N BETHANY LAKES-WALL PRJ

FACILITY AGREEMENT

9/30/2009

$100,000

$0

0.0%

ST0501

EXCHANGE,WATTERS-W.BRANCH FACILITY AGRMNT,NON-BONDS

9/30/2009

$2,450,000

$2,375,030

96.9%

ST0503

EXCHANGE PK,TWN CRK-SH121

FACILITY AGRM,NON-BONDS

9/30/2010

$3,363,814

$3,151,549

93.7%

ST0603

STACY RD-US 75 TO GREENVI

NON-BONDS, FCLTY AG

9/30/2009

$635,652

$540,560

85.0%

ST0610

ANGEL PARKWAY, PH III

GO BONDS,NON-BOND,FAC AGR

9/30/2009

$860,564

$803,964

93.4%

ST0704

STACY PII-GREENV TO ANGEL

NON-BONDS

10/31/2011

$52,500

$0

0.0%

ST0709

COUNTRY BROOK LANE

NON-BONDS

9/30/2009

$535,000

$463,662

86.7%

ST0710

RIDGEVIEW DRIVE

ROADWAY IMPACT FEES

3/31/2009

$44,000

$44,000

100.0%

ST0713

STREET LIGHTS PAHSE II

NON-BONDS

9/30/2009

$17,752

$0

0.0%

ST0714

EXCHANGE/STACY RAMP REVER EDC BONDS

2/20/2010

$1,905,141

$1,875,482

98.4%

ST0801

RIDGEVIEW-CUSTER TO ALMA

GO BONDS

3/30/2010

$5,276,887

$548,500

10.4%

ST0802

WATTERS RD BOSSY TO RIDGE

NON-BONDS

9/30/2010

$502,141

$201,363

40.1%

ST0806

ALMA IMP ROWLETT/TATUM

NON-BONDS

9/30/2009

$253,404

$0

0.0%

ST0810

ALMA/HEDGCOXE TRAFFIC SIG

NON-BONDS

9/30/2009

$43,740

$33,097

75.7%

ST0811

2009 TRAFFIC SIGNALS

NON-BONDS

12/31/2009

$470,644

$123,876

26.3%

ST0812

FY09 STREET& ALLEY REPAIR

NON-BONDS

9/30/2009

$429,938

$0

0.0%

ST0813

SHALLOWATER DRIVE

GO BONDS

9/30/2009

$35,000

$33,685

96.2%

ST9904

CHAPARRAL BRIDGE

GO BOND,NON-BONDS,FCLTY

9/30/2010

$1,572,025

$403,713

25.7%

WA0118 ALLENWOOD SANITARY SEWER

NON-BONDS

9/30/2009

$1,128,234

$1,098,732

97.4%

WA0240 CUSTER RD PMP STA#3 EXPNS

W&S BOND,NON-BONDS,IMPACT

3/30/2009

$6,003,821

$5,746,143

95.7%

WA0305 OVERSIZING W/S

NON-BONDS, IMPACT FEES

9/30/2010

$250,000

$131,109

52.4%

WA0335 WESTSIDE WATERLINE

W&S BOND,NON-BONDS,IMPACT

9/30/2009

$3,500,459

$3,377,426

96.5%

WA0401 US75 LIFT STA +12"FRC MN

NON-BONDS

9/30/2011

$450,054

$0

0.0%

WA0602 EXCHANGE PARKWAY WATERLIN NON-BONDS

9/30/2009

$84,000

$71,545

85.2%

WA0703 BEACON HILL/MCDERMOTT W/L

NON-BONDS

3/31/2009

$60,117

$53,399

88.8%

WA0704 CUSTER ROAD WATERLINE

NON-BONDS

3/30/2009

$400,000

$49,292

12.3%

WA0803 LIFT STATION IMPROVEMENTS

NON-BONDS

9/30/2009

$40,000

$23,197

58.0%

WA0804 PUMP STATION IMPROVEMENTS

NON-BONDS

9/30/2009

$50,000

$36,419

72.8%
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WA0805 HILLSIDE WATER TOWER

IMPACT FEES

6/30/2010

$4,534,676

$233,200

5.1%

WA0806 STACY TANK CATHODIC PROTE

NON-BONDS

9/30/2009

$10,000

$9,813

98.1%

WA0807 HIGH MEADOWS SEWER LINE

NON-BONDS

3/27/2009

$150,000

$81,900

54.6%

WA0808 WATERLINE REPLACEMENT

NON-BONDS

9/30/2009

$750,000

$0

0.0%

WA0809 PUMP STATION REHABILITATI

NON-BONDS

9/30/2009

$25,000

$0

0.0%

WA0810 LIFT STATION REHABILITATI

NON-BONDS

9/30/2009

$15,000

$0

0.0%

WA0901 ROWLETT WATER TOWER FENCE NON BONDS

9/30/2009

$185,000

$0

0.0%

WA9998 FUTURE CIP FUNDING PER RS

9/30/2009

$500,000

$0

0.0%

NON-BONDS
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Project
Number
CD0102
CD0401
DR0311
DR0401
DR0601
DR0701
DR9301
DR9905
DR9906
ED0201
ED0301
ED0302
ED8900
ED8910
G05011
IS0305
IS0306
IS0406
IS0501
IS0503
IS0504
IS0505
IS0601
IS0602
IS0702
IS0703
IS0704
IS0705
LB0101
LB0401
LB0501
LB0701
PR0002
PR0003
PR0004
PR0005
PR0006
PR0007
PR0008

Fixed
Assets #
88
628
742
703
1096
1100
576
445
339
322
318
628
862
768
697
313
998
388
866
850
313
545
877
387
377
1121
984
984
693
848
863
885
575
357
580
743
334
561
420

Closed to Fixed Assets

Project
Description
FIRE & WEATHER SAFETY TRL
HISTORICAL VLG LAND
TWIN CREEKS DRAINAGE
DRAINAGE REPLACEMENTS
FOREST GROVE
ROWLETT CREEK FLOODPLAIN
MUSTANG CREEK
HILLSIDE DRAINAGE
HISTORIC DAM
MILLENIUM TECH
MILLENIUM TECH, PH 2
CENTURY @ BUTLER LAND
RIDGEMONT
MILLENIUM CORPORATE CNTR
SW GRAPPLE TRUCK
IT CONDUIT/PHONE SYS,PH1
IT CONDUIT/PHONE SYS,PH2
CIVIC BLDGS IMPRV, PH3
SERVICE CTR LAND ACQUISIT
PUMP STATION PWR FACTOR C
CITY HALL BLDG IMPROVEMNT
NATATORIUM POWER FACTOR C
CITY HALL REMODEL 2006
CITY HALL ANNEX RMDL 2006
FIRE STATION #2 ROOF
IT DATA CENTER @CITY HALL
FIRE STATION #1 CARPET
FIRE STATION #1 WRK ROOM
MAIN LIBRARY
LIBRARY-ADAPTIVE RE-USE
LIBRARY BOOKS
MAIN LIBRARY PHASE II
NATATORIUM
BETHANY LAKES AMEN.BLDG.
CELEBRATION PARK
TRAILS CONSTRUCTION
MEDIAN BEAUTIFICATION
ALLEN STA PRK PH.1B
GLNDVR,BETHNY,TWNCRK

Completion
Date
9/30/2001
9/30/2004
9/30/2005
9/30/2005
9/12/2008
9/18/2008
9/30/2003
9/30/2004
9/30/2003
9/30/2002
6/7/2006
6/7/2006
9/30/2006
6/7/2006
9/30/2005
9/30/2005
12/20/2007
9/30/2005
8/31/2006
9/7/2006
2/28/2006
3/22/2006
6/20/2007
3/22/2007
9/21/2007
9/30/2008
9/21/2007
9/21/2007
8/31/2006
9/30/2007
8/25/2006
9/6/2007
9/30/2003
9/30/2003
9/30/2003
11/4/2005
9/30/2002
9/30/2003
9/30/2003

Date: 2/13/2009
Project
Estimate
$39,722
$126,549
$703,849
$72,991
$18,993
$30,133
$1,123,034
$252,944
$333,226
$963,788
$1,017,817
$597,488
$547,613
$3,277,340
$89,473
$80,240
$83,225
$52,666
$2,451,091
$27,666
$18,802
$30,000
$29,700
$19,722
$50,038
$506,061
$14,535
$2,301
$11,855,075
$1,162,673
$100,000
$7,533
$9,983,369
$355,158
$6,797,817
$606,464
$131,333
$640,777
$803,452

Project
Total Costs
$39,722
$126,549
$703,847
$72,991
$18,992
$30,132
$1,123,034
$252,944
$333,226
$963,588
$1,017,817
$587,361
$547,613
$3,277,340
$89,410
$80,240
$83,225
$52,666
$2,451,091
$27,666
$18,800
$30,000
$29,700
$19,720
$50,038
$506,060
$14,534
$2,301
$11,855,075
$1,162,672
$99,999
$7,532
$9,983,369
$355,146
$6,797,814
$606,464
$131,333
$640,777
$803,452
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Project
Number
PR0009
PR0011
PR0101
PR0102
PR0103
PR0104
PR0105
PR0106
PR0107
PR0109
PR0110
PR0111
PR0112
PR0113
PR0114
PR0115
PR0116
PR0117
PR0201
PR0203
PR0206
PR0207
PR0211
PR0303
PR0304
PR0306
PR0307
PR0308
PR0309
PR0401
PR0403
PR0407
PR0409
PR0410
PR0412
PR0413
PR0414
PR0415
PR0419

Fixed
Assets #
233
227
233
746
456
864
987
764
368
566
566
570
432
369
391
711
359
577
896
716
376
336
301
1011
696
233
389
840
660
820
865
432
904
456
817
818
819
740
937

Closed to Fixed Assets

Project
Description
BOLIN/SUNCREEK PRK
CITY HALL LANDSCAPE PH2
BOLIN PARK FENCE
ALLEN STATION PARK, PH 2
HERITAGE HOUSE TRAINDEPOT
CIVIC CENTER PLAZA
SPRING MEADOWS PARK
COM. PARK ACQUISITION #1
LOST CREEK PARK
FORD EAST PARK RENOVATION
FORD WEST PLAYGROUND
CTTNWOOD BEND PLAYGROUND
REED PARK PLAYGROUND
CELEBRATION PLAYGROUND
PARK ACQUISITION #2
STACY RIDGE PARK
MAIN ST LANDSCAPING
VALCON SYSTEM
COLLIN SQUARE GREENBELT
STORY PARK
FIRE STA #1 REMODEL
SIX CITIES TRAIL
BLUFF @ LOST CREEK PH 2
PARK SIGNAGE
WATTERS CREEK TRAIL
BOLIN/SUNCREEK PARK PH2
FORD POOL RENOVATION
SENIOR CITIZENS CENTER
TWN CRK 3, IRRIGATION
LOST CREEK, PH 3
CELEBRATION ADDITIONS #1
REED PARK, PH 2
NATATORIUM PH 1B
HERITAGE CNTR,PH1B
GLENDOVER NP, PH2
BETHANY RIDGE NP, PH2
DAYSPRING NP (TWN CRK)
QUAIL RUN PARK
JUPITER RD STORAGE FAC

Completion
Date
9/30/2002
9/30/2002
9/30/2002
6/4/2007
9/30/2003
8/18/2006
1/2/2008
3/30/2006
9/30/2003
9/30/2005
9/30/2003
9/30/2003
9/30/2003
9/30/2003
9/30/2003
9/30/2005
9/30/2003
9/30/2003
12/14/2006
9/30/2005
9/30/2004
9/30/2002
9/30/2002
1/15/2008
9/30/2005
9/30/2003
9/30/2003
9/7/2007
9/30/2004
12/30/2005
8/18/2006
9/30/2005
1/2/2007
9/30/2004
12/31/2005
12/31/2005
12/31/2005
8/16/2006
6/22/2007

Date: 2/13/2009
Project
Estimate
$866,922
$455,665
$85,408
$6,571,744
$605,706
$1,709,740
$574,240
$2,860,834
$310,140
$232,147
$47,937
$58,629
$65,847
$206,276
$587,080
$557,444
$205,907
$130,207
$4,700
$609,312
$123,736
$7,500
$300,000
$56,336
$231,979
$3,927
$83,753
$4,807,328
$39,723
$340,000
$483,282
$10,900
$5,000
$21
$277,024
$173,514
$39,208
$403,664
$36,331

Project
Total Costs
$866,922
$455,665
$85,408
$6,545,273
$605,706
$1,701,446
$574,238
$2,860,834
$310,140
$232,147
$47,937
$58,007
$65,846
$206,277
$587,080
$557,444
$205,907
$130,207
$4,700
$609,312
$123,736
$7,500
$300,000
$56,336
$231,979
$3,927
$83,317
$4,804,321
$39,723
$340,000
$400,404
$10,320
$4,850
$21
$277,024
$173,514
$39,208
$403,664
$36,331

Report: N:\Finance\Accounting Division\Project Accounting\Report Masters\CIP Completed Projects.imr
Page 2

Item # 14
Attachment Number 2
Page 3 of 6
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Project
Number
PR0420
PR0422
PR0503
PR0505
PR0507
PR0511
PR0512
PR0513
PR0602
PR0603
PR0605
PR0607
PR0608
PR0610
PR0612
PR0613
PR0704
PR0708
PR0722
PR0802
PR0803
PR0807
PR0808
PR0811
PR0816
PR3S03
PS0001
PS0004
PS0201
PS0301
PS0302
PS0304
PS0305
PS0306
PS0401
PS0402
PS0403
ST0035
ST0036

Fixed
Assets #
748
765
821
911
1012
390
383
744
1116
1135
870
849
859
1079
871
1003
1136
989
986
1077
1047
1076
1137
1043
1132
0
388
546
730
629
374
546
630
691
388
927
546
574
574

Closed to Fixed Assets

Project
Description
GOLF COURSE-TAX EXEMPT
GOLF COURSE-TAXABLE
BETHANY LAKES PLAYGROUND
HERITAGE PARK BRIDGE
BRIDGEWATER CROSSING R.A.
FORD PARK EAST IMPRVMNTS
J FARMER RCQTBL CT REPLCM
COTTONWOOD PARK PH 1B
CMPTR CNTRLS/IRRIG+LIGHTS
CELEBRATION #2 SPRAYGRD
BETHANY LAKES DISCGOLF EQ
CHASE OAKS CLUBHOUSE IMP
FORD PARK WEST-HOCKY WALL
HOCKEY STORAGE FACILITY
RESERVATION MESSAGE BOARD
CHASE OAKS PAVILION ENCLO
JFRC RENOVATION PHASE 1
EX EQUIPMENT @ JFRC & DRN
GOLF COURSE-TAXABLE PH 2
FORD SOFTBALL IMPROVEMENT
DRN UV H20 TREATMENT PKG
TWIN CREEK NP
POLICE MONUMENT SIGN
BOLIN PARK ACCESSIBILITY
OUTDOOR CINEMA SYSTEM
SUMMER SOUNDS CONCERT SER
POLICE BLDG EXPANSION
CENTRAL FIRE STATION
FIRE STA APPARATUS
EMERGENCY MGMT WARNG SYST
EXHST SYS STA3&4
CNTRL FIRE ST GARAGE
CNTRL FIRE STA RENVATION
FIRE STA 2 3&4 RENVATION
POLICE STA ADDITIONS
PARKING LOT EXPNSN-POLICE
FIRE STATION IMPRVMNT
ANGEL PKWY & MALONE
ANGEL PKWY,BY DVLPR

Completion
Date
7/3/2007
9/30/2006
12/31/2005
3/14/2007
1/17/2008
9/30/2005
9/30/2005
9/30/2005
9/30/2008
12/11/2008
9/7/2006
12/31/2007
8/30/2006
8/19/2008
9/7/2006
12/14/2007
12/17/2008
6/2/2008
12/26/2007
8/12/2008
3/31/2008
8/7/2008
12/11/2008
3/25/2008
1/28/2009
9/22/2004
9/30/2003
9/30/2003
9/30/2005
9/30/2005
9/30/2003
9/30/2004
9/30/2004
9/30/2005
9/30/2004
4/16/2007
9/30/2005
9/30/2003
9/30/2003

Date: 2/13/2009
Project
Estimate
$5,350,272
$919,887
$114,201
$184,255
$120,653
$2,505
$51,899
$4,750
$143,995
$125,545
$21,071
$175,619
$24,980
$5,000
$4,880
$210,800
$22,170
$275,790
$19,811
$59,366
$60,650
$485,000
$33,750
$12,178
$19,902
$105,257
$4,628,393
$4,300,041
$349,981
$294,713
$17,110
$143,452
$31,902
$37,700
$60,867
$245,443
$11,980
$3,290,404
$131,042

Project
Total Costs
$5,350,268
$919,883
$114,201
$184,255
$120,652
$2,505
$51,899
$4,750
$143,995
$125,545
$21,070
$175,618
$24,980
$5,000
$4,880
$210,799
$22,169
$275,790
$19,811
$59,366
$60,650
$465,190
$33,750
$12,178
$19,902
$117,692
$4,628,393
$4,300,041
$349,981
$294,713
$17,110
$143,452
$31,902
$36,975
$60,867
$245,442
$11,980
$3,290,404
$131,042
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Project
Number
ST0101
ST0111
ST0113
ST0123
ST0127
ST0136
ST0137
ST0141
ST0142
ST0146
ST0148
ST0201
ST0202
ST0203
ST0204
ST0205
ST0206
ST0207
ST0249
ST0301
ST0302
ST0304
ST0306
ST0309
ST0310
ST0311
ST0313
ST0315
ST0318
ST0319
ST0320
ST0321
ST0338
ST0403
ST0404
ST0406
ST0407
ST0415
ST0416

Fixed
Assets #
728
761
854
671
367
672
330
395
556
195
231
396
876
674
360
361
193
670
1089
731
652
364
895
664
766
1058
628
767
351
373
673
657
703
812
853
672
739
720
940

Closed to Fixed Assets

Project
Description
ALLEN HTS,BTHNY-PRKMEDIAN
FM2170E, ALLEN HTS-FM2551
BETHANY E, US75-ALLEN HTS
E EXCHANGE,SH5-1378
SGNL LT-CNTRY@MCDRM
ALMA DR,TATUM-BELAIR
WATTERS RD, PH I
ASPHALT PAVEMENT,PH I
CONCRETE ALLEY REPLCMNT
MAIN/MALONE INTERSECTION
101 S BUTLER,ASBSTS
SH 5 SIDEWALKS, PH2
ALLEN DRIVE
ST MARY'S DRIVE
STREET LIGHT INSTALLATION
ASH DRIVE
TEN OAKS
BETHANY SIGNAL
ALLEN CENTRAL DRIVE
RIDGEMONT DRIVE
ASPHLT RPLCMNT PH2
RIDGEVIEW, US75-STACY RD
ANGEL PKWY, LANDSCAPE& LT
CONCRETE ALLEY PH 11
ALLEN DRIVE, PHASE 2
INTERSECTION IMPROVEMENTS
BEL AIR DR ROW
BETHANY DRIVE EAST
BTHNY @AYLSBY SGNL
RDGVIEW/RWLT CR BRG
EXCHNGE PKWY@RVRCST
TRAFFIC SIGNALS
CONCRETE REPLACEMENTS
ST. MARY DRIVE, PH 2
HEDGCOXE RD,DCHSS-LNGWOOD
BEL AIR - ALMA SIGNAL
TWIN CREEKS 7A1 AND 7A2
WATTERS RD,TWN CRK-WTRAIL
HILLSIDE/WNDRDGE ST.LIGHT

Completion
Date
9/30/2005
9/12/2007
5/8/2006
9/30/2004
9/30/2003
9/30/2004
9/30/2002
9/30/2003
9/30/2003
9/30/2002
9/30/2002
9/30/2003
9/27/2006
9/30/2004
9/30/2003
9/30/2003
9/30/2002
9/30/2004
9/10/2008
9/30/2005
9/30/2004
9/30/2004
11/20/2006
9/30/2004
9/7/2006
4/30/2008
9/30/2004
12/8/2006
9/30/2004
9/30/2003
9/30/2004
9/30/2004
9/30/2005
2/10/2006
5/2/2006
9/30/2005
9/30/2005
9/30/2005
7/5/2007

Date: 2/13/2009
Project
Estimate
$345,000
$7,014,185
$3,915,419
$3,014,641
$445,783
$1,181,982
$351,626
$361,382
$672,824
$150,000
$14,086
$314,059
$3,036,182
$550,731
$425,933
$320,736
$58,880
$151,140
$48,116
$824,510
$648,681
$228,000
$418,831
$476,646
$674,124
$95,194
$186,099
$1,825,519
$74,840
$74,376
$92,298
$130,700
$835,525
$617,417
$144,283
$106,916
$133,380
$244,935
$7,248

Project
Total Costs
$333,385
$7,014,185
$3,915,419
$3,014,641
$445,783
$1,181,982
$351,626
$361,381
$672,823
$148,279
$14,086
$314,059
$3,036,182
$550,729
$425,933
$320,735
$58,880
$151,140
$48,116
$824,510
$648,681
$227,250
$418,830
$476,035
$674,124
$95,193
$186,099
$1,825,519
$74,840
$74,375
$92,298
$130,700
$835,525
$617,417
$144,282
$106,916
$133,380
$244,935
$7,248
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CAPITAL IMPROVEMENT PROJECTS
Prepared by Finance Department
Project
Number
ST0504
ST0505
ST0506
ST0507
ST0508
ST0509
ST0601
ST0604
ST0606
ST0607
ST0608
ST0697
ST0701
ST0702
ST0703
ST0705
ST0706
ST0707
ST0708
ST0711
ST0712
ST0715
ST0717
ST0805
ST0809
ST9508
ST9512
ST9809
ST9828
ST9829
ST9903
ST9918
WA0009
WA0016
WA0027
WA0030
WA0036
WA0112
WA0120

Fixed
Assets #
855
979
739
1090
856
822
1101
935
941
939
1117
892
1113
1120
923
1091
1083
954
980
1154
1092
1093
1094
9999
1119
719
229
572
230
538
541
366
228
87
560
537
579
872
632

Closed to Fixed Assets

Project
Description
LED SIGNAL LIGHTS
RIDGEVIEW/CUSTER INTRSCTN
TEN OAKS LANDSCAPE
ST. MARY DRIVE, PH 3
MCDERMOTT/75 INTERSECTION
McDRMTT@ALLEN DR INTRSCTN
FIRE STA 2&3 EMERG SIGNAL
DUCHESS AND HEDGCOXE
CUMBERLAND CROSSING
SHALLOWATER BRIDGE
STACY-WATTERS TRAFFIC SIG
SIDEWALK
ALLEN DRIVE, PHASE 3
EXCHANGE PKWY SIGNALS
WINDRIDGE EXCHANGE PKWY
ALMA/HEDGCOXE
JUPITER RD REPLACEMENT
US 75/SH 121 ROW
MCDERMOTT TURN LANE
MAIN STREET LANDSCAPING
2551/MAIN ST SIDEWALKS
HEDGCOXE ROAD
MCDERMOTT PAVEMENT REHABI
STREET & ALLEY REPAIR
BETHANY TRAFFIC SIGNALS
SH5 MEDIANS,CHP-XCH
MCDERMOTT,CUSTER-US75
COLLECTOR SIDEWALKS
ALMA DR, EXCHANGE-SH121
STACY RD,US75-SH121
BETHANY WEST
WATTERS,BETHANY-MCDERMOTT
LOST CREEK LIFT STATION
HIGHPOINT WATER LINE
ALLEN HTS IMPROVEMENTS
ALLEN HTS,PH II WATERLINE
STACY RD PUMP STA#2
PRESTIGE CIR WATER TOWER
LOST CREEK RANCH PH2A

Completion
Date
5/11/2006
8/31/2007
9/30/2005
9/10/2008
5/11/2006
2/20/2006
9/18/2008
6/21/2007
7/5/2007
7/2/2007
9/30/2008
9/30/2006
9/30/2008
9/30/2008
3/22/2007
9/9/2008
9/5/2008
9/9/2008
9/12/2007
1/19/2009
9/12/2008
9/10/2008
9/10/2008
2/12/2009
9/30/2008
9/30/2005
9/30/2002
9/30/2003
9/30/2002
9/30/2003
9/30/2003
9/30/2003
9/30/2001
9/30/2001
9/30/2003
9/30/2003
9/30/2003
9/12/2006
9/30/2004

Date: 2/13/2009
Project
Estimate
$42,027
$153,014
$25,000
$2,007,891
$158,835
$132,508
$130,870
$120,958
$43,954
$180,000
$146,318
$17,308
$361,098
$141,638
$78,432
$480,000
$193,810
$150,000
$25,044
$289,681
$19,613
$400,000
$348,729
$297,649
$8,750
$1,367,605
$11,638,037
$559,631
$3,566,608
$9,672,319
$5,671,564
$1,689,394
$88,000
$57,271
$1,170,306
$1,205,493
$5,130,942
$4,165,604
$348,230

Project
Total Costs
$42,026
$153,014
$24,210
$2,007,890
$158,835
$132,508
$130,871
$120,958
$43,953
$180,000
$140,317
$17,308
$361,098
$141,638
$78,431
$410,322
$193,809
$150,000
$25,044
$289,681
$19,612
$370,051
$348,728
$297,648
$8,750
$1,367,605
$11,638,037
$559,225
$3,566,608
$9,672,319
$5,671,564
$1,689,394
$87,879
$57,271
$1,170,302
$1,205,491
$5,130,942
$4,165,604
$348,230
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CAPITAL IMPROVEMENT PROJECTS
Prepared by Finance Department
Project
Number
WA0132
WA0133
WA0134
WA0214
WA0215
WA0216
WA0217
WA0218
WA0219
WA0301
WA0302
WA0303
WA0402
WA0403
WA0407
WA0415
WA0507
WA0511
WA0601
WA0701
WA0702
WA0801
WA0802
WA9822
WA9923
WA9925
WA9931

Fixed
Assets #
557
356
356
392
677
578
731
308
358
1122
735
676
698
811
739
720
936
932
950
579
1095
1084
1156
226
224
225
636

Date: 2/13/2009

Closed to Fixed Assets
Project
Description

S.C.A.D.A.
HEDGCOXE WATERLINE
OVERSIZING W&S
WATERLINE REPLACEMENT
OLA SEWER/LIFT STA.
COTTONWOOD CREEK SEWER
RIDGEMONT SEWERLINE
STACY RIDGE LIFT STATION
BETHANY RIDGE LIFTSTATION
TWN CREEKS 36" WTRLINE 6B
WATER TOWER SECURITYLIGHT
FAIRVIEW WSTWTR INTR
36" WATERLINE TC6A
ST. MARY DRIVE, PH 2
TWIN CREEKS 7A1 AND 7A2
WATTERS RD-QUAIL RUN
ST MARY DR PH III WATER
EAST MAIN WATER LINE
JUPITER RD SEWER REPLACEM
STACY RD GROUND STORAGE
COUNTRY CLUB WATERLINE
ALLEN DRIVE PHASE III
FAIR MEADOW SANITARY SEWE
PUMP STA #3 & 2 TNK
LNDSCP 2 ELEV TANK
CUSTER PMP ST3 LDSC
ALMA,TATUM-BELAIR

Completion
Date
9/30/2003
9/30/2003
9/30/2003
9/30/2003
9/30/2004
9/30/2003
9/30/2005
9/30/2002
9/30/2003
9/30/2008
9/30/2005
9/30/2004
9/30/2005
2/9/2006
9/30/2005
9/30/2005
6/20/2007
6/12/2007
1/19/2009
9/12/2007
9/9/2008
9/5/2008
1/19/2009
9/30/2002
9/30/2002
9/30/2002
9/30/2004

Project
Estimate
$352,456
$255,881
$14,654
$124,375
$936,723
$835,838
$225,000
$218,550
$113,616
$734,100
$423,572
$104,682
$211,242
$83,000
$237,435
$29,470
$57,000
$1,554,666
$488,201
$555,816
$97,442
$161,198
$123,876
$9,552
$6,645
$89,488
$20,921

Total Expenditures:

Project
Total Costs
$352,456
$255,881
$14,654
$124,375
$936,720
$835,838
$225,000
$218,550
$113,616
$734,099
$423,572
$104,682
$211,242
$82,798
$237,435
$29,470
$57,000
$1,554,666
$488,200
$555,816
$96,121
$161,198
$123,876
$9,552
$6,645
$89,488
$20,920
$181,568,572
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Item # 15

CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Consider all matters incident and related to the
issuance and sale of “CITY OF ALLEN,
TEXAS, WATERWORKS AND SEWER
SYSTEM
REVENUE
REFUNDING
BONDS, SERIES 2009,” including the
adoption of an Ordinance authorizing the
issuance of such bonds and providing for the
redemption of certain outstanding bonds of the
City being refunded.

STAFF RESOURCE:

Kevin Hammeke, Director of Finance
Joanne Stoehr, Assistant Director of Finance

PREVIOUS COUNCIL ACTION:

On January 27, 2009, the City Council
approved Resolution No. 2800-1-09(R)
expressing an intent to issue Water and Sewer
System Revenue Refunding bonds and
authorizing City staff, bond counsel, and the
City’s financial advisor to proceed with the
sale.

ACTION PROPOSED:

Approval of the ordinance authorizing the
issuance and sale of “CITY OF ALLEN,
TEXAS, WATERWORKS AND SEWER
SYSTEM
REVENUE
REFUNDING
BONDS, SERIES 2009,” providing for the
redemption of the bonds being refunded and
approving and authorizing the execution of a
Paying Agent/Registrar Agreement and
Escrow Agreement with The Bank of New
York Mellon Trust Company, N.A., and the
approval of a Bond Purchase Agreement with
Stifel Nicolaus and the approval and
distribution of an Official Statement.

BACKGROUND
At the January 27, 2009, City Council meeting, Resolution No. 2800-1-09(R) was approved
authorizing the City to proceed with the sale of Water and Sewer System Revenue Refunding
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Bonds, Series 2009. At that time, the bond issue was planned to be in the approximate Par
Amount of $5,775,000. The final Par amount will be determined when the pricing of the bonds
is completed on February 23, 2009.
The Series 2009 bonds are for the purpose of providing funds to refund the portion of the
outstanding 1999 Water and Sewer Revenue Bonds for the years 2010 through 2019. All
refunded bonds will be called at a price equal to 100% of the par value. Series 2009 bond
proceeds will be deposited in an interest bearing escrow that will pay off the refunded bonds
when they are called in June 2009.
The existing cumulative debt service on the 1999 bonds totals $7,383,215. The proposed debt
service for the 2009 refunding bonds will total approximately $6,879,849. The gross savings is
expected to be approximately $438,924 after deducting $64,442 for the net effect of cash
contributions and accrued interest resulting from the transaction. The Net Present Value (NPV)
savings is calculated as approximately $378,272. The Net Present Value takes into
consideration the time value of money and the structuring or timing of the future debt service.
Many cities will pursue a refunding when the savings exceed a benchmark of 3% of the NPV
amount of the prior issue, which would be approximately $189,700. This refunding is expected
to result in a savings in a range of 5.58% to 6.68% of the prior issue depending upon market
conditions. Final savings amounts will be determined after the pricing of the Series 2009 bonds
on February 23, 2009.
Due to the structuring of the bonds with a premium, the total sources are anticipated to be
approximately $5,989,981 of which $5,826,779 will be used to purchase securities for the
escrow. A certified public accounting firm, Grant Thornton LLP, will perform an analysis to
determine the sufficiency of the amount needed for the proposed escrow. Approximately
$140,705 will be for the underwriter’s discount and management expenses, costs of issuance
relating to bond counsel and the financial advisor fees, bond insurance (if needed), escrow
verification analysis, and various other costs associated with the bond issue. The remaining
amount of approximately $22,497 represents accrued interest and additional proceeds from the
date of the issue to the closing date.
The interest rates today are significantly less than the rates on the existing general obligation
bonds. The existing interest rates on the 1999 bonds to be refunded range from 4.40% to
4.90%. The pricing on the Series 2009 bonds reflects anticipated yields of 1.55% to 3.60%. The
existing bond issues have a final maturity in 2019 and the Series 2009 issue keeps the term the
same.
The City applied with Moody’s Investors Service, Inc. and Standard & Poor’s Corporation for
ratings on the bonds. It is anticipated that the rating from Moody’s will be upgraded from A2.
The rating from S&P was upgraded in April 2008 to AA+ and is expected to be reaffirmed.
Bond insurance was being evaluated to determine its financial feasibility. If the City receives
an Aa rating from Moody’s, then the bond insurance would probably not be financially feasible
in a cost to benefit analysis.
The negotiated sale is expected to be finalized with the City Council’s approval of the bond
ordinance on February 24, 2009. The bond closing is scheduled for March 24, 2009.
The underwriter involved in the bond sale is Stifel Nicolaus. The approval of the Purchase
Agreement with the underwriter is part of the attached ordinance. The final Purchase
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Agreement document will be available on Tuesday evening for signature after completion of
the pricing information by bond counsel.
The ordinance authorizing the issuance of the bonds is attached for approval by the City
Council. The ordinance sets the form, details of, and authorizes the issuance and delivery of the
refunding bonds. The bonds are payable from and secured by a first lien on and pledge of the
net revenues of the City’s Water and Sewer System.
The approval of the Paying Agent/Registrar Agreement and Escrow Agreement with The Bank
of New York Mellon Trust Company, N.A., Dallas, Texas, is part of the attached ordinance.

BUDGETARY IMPACT
The issuance of Water and Sewer System Revenue Refunding Bonds, Series 2009, is expected
to result in an approximate gross savings of $438,924 after deducting $64,442 for the net effect
of cash contributions and accrued interest resulting from the transaction. Given the current
market conditions at this time, the Net Present Value (NPV) savings is calculated as
approximately $378,272.

STAFF RECOMMENDATION
Staff recommends approval of the ordinance authorizing the issuance of the Water and Sewer
System Revenue Refunding Bonds, Series 2009. The ordinance also approves the Bond
Purchase Agreement, the Paying Agent/Registrar Agreement, and the Escrow Agreement.

MOTION
I make a motion to adopt Ordinance No. ________ authorizing the issuance of “City of
Allen, Texas, Waterworks and Sewer System Revenue Refunding Bonds, Series 2009” in the
aggregate principal amount of $_____________; providing for the redemption of the bonds
being refunded and approving and authorizing the execution of a Paying Agent/Registrar
Agreement, an Escrow Agreement, and a Purchase Agreement in relation to such Bonds and
the approval and distribution of an Official Statement.

ATTACHMENT
Ordinance for W&S Refunding Bond Sale
Registrar Agreement
Escrow Agreement
Bond Purchase Agreement
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ORDINANCE NO. _______________
AN ORDINANCE authorizing the issuance of "CITY OF ALLEN, TEXAS,
WATERWORKS AND SEWER SYSTEM REVENUE REFUNDING
BONDS, SERIES 2009"; pledging the net revenues of the City's combined
Waterworks and Sewer System to the payment of the principal of and
interest on said Bonds; enacting provisions incident and related to the
issuance, payment, security and delivery of said bonds, including the
approval and execution of a Paying Agent/Registrar Agreement, a Bond
Purchase Agreement and an Escrow Agreement; providing for the
redemption of the bonds being refunded; and providing an effective date.
WHEREAS, the City Council of the City of Allen, Texas (the "City") has heretofore
issued, sold, and delivered, and there is currently outstanding, obligations totaling in principal
amount $5,695,000 (the "Refunded Bonds") more particularly described as follows: City of
Allen, Texas, Waterworks and Sewer System Revenue Refunding and Improvement Bonds,
Series 1999, dated February 1, 1999, scheduled to mature on June 1 in each of the years 2010
through 2017 and 2019 (the "Refunded Bonds"); and
AND WHEREAS, pursuant to the provisions of V.T.C.A., Government Code, Chapter
1207, as amended, the City Council is authorized to issue refunding bonds and deposit the
proceeds of sale directly with any place of payment for the Refunded Bonds, or other authorized
depository, and such deposit, when made in accordance with said statute, and the ordinance
authorizing the issuance of the Refunded Bonds, shall constitute the making of firm banking and
financial arrangements for their discharge and final payment; and
WHEREAS, the City Council hereby finds and determines that refunding bonds should
be issued at this time to refund the Refunded Bonds, and such refunding will result in a gross
dollar savings of approximately $__________ and provide a present value savings of
approximately $__________; and
WHEREAS, the City Council hereby further finds and determines that the aforesaid
revenue bonds can and should be issued on a parity with the City's outstanding revenue bonds
(hereinafter defined and identified as "Previously Issued Bonds") payable from and secured by a
first lien on and pledge of the Net Revenues of the City's combined Waterworks and Sewer
System (the "System") in that (i) the Finance Director of the City will execute a certificate
stating (a) that, to the best of his knowledge and belief, the City is not now in default as to any
covenant, obligation or agreement contained in any ordinance or other proceeding relating to any
obligations of the City payable from and secured by a lien on and pledge of the Net Revenues of
the System that would materially affect the security or payment of such obligations and
(b) payments into all special funds or accounts created and established for the payment and
security of all outstanding obligations payable from and secured by a lien on and pledge of the
Net Revenues of the System have been made and that the amounts on deposit in such special
funds or accounts are the amounts now required to be on deposit therein; (ii) the bonds herein
authorized shall be scheduled to mature as to principal on June 1 in each year; and (iii) the City
will secure a certificate or opinion of a Certified Public Accountant to the effect that, according
to the books and records of the City, the Net Earnings, for the last completed Fiscal Year or for
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12 consecutive months out of the 15 months immediately preceding the date hereof, are at least
equal to 1.20 times the "Average Annual Debt Service" for all "Bonds Similarly Secured" to be
outstanding after giving effect to the issuance of the bonds herein being issued; now, therefore,
BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ALLEN, TEXAS:
SECTION 1. Authorization - Designation - Principal Amount - Purpose. Revenue
bonds of the City shall be and are hereby authorized to be issued in the aggregate principal
amount of $5,775,000 to be designated and bear the title "CITY OF ALLEN, TEXAS,
WATERWORKS AND SEWER SYSTEM REVENUE REFUNDING BONDS, SERIES 2009"
(hereinafter referred to as the "Bonds"), for the purpose of refunding certain obligations of the
City (identified in the preamble hereof and referred to as the “Refunded Bonds”) and to pay the
costs of issuance, in conformity with the Constitution and laws of the State of Texas, including
V.T.C.A., Government Code, Chapters 1207 and 1502, as amended.
SECTION 2. Fully Registered Obligations - Authorized Denominations - Stated
Maturities - Date. The Bonds shall be issued as fully registered obligations, without coupons,
shall be dated February 15, 2009 (the "Bond Date") and, other than the single fully registered
Initial Bond referenced in Section 8 hereof, shall be in denominations of $5,000 or any integral
multiple thereof (within a Stated Maturity), shall be numbered consecutively from one (1)
upward and shall become due and payable on June 1 in each of the years and in principal
amounts (the "Stated Maturities") and bear interest at per annum rates in accordance with the
following schedule:
Year of
Stated Maturity
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019

Principal
Amount

Interest
Rate(s)

The Bonds shall bear interest on the unpaid principal amounts from the Bond Date at the
rate(s) per annum shown in the above schedule (calculated on the basis of a 360-day year of
twelve 30-day months). Interest on the Bonds shall be payable on June 1 and December 1 in
each year, commencing June 1, 2009, until maturity or prior redemption.
SECTION 3. Terms of Payment - Paying Agent/Registrar. The principal of, premium,
if any, and the interest on the Bonds, due and payable by reason of maturity, redemption or
otherwise, shall be payable only to the registered owners or holders of the Bonds (hereinafter
called the "Holders") appearing on the registration and transfer books maintained by the Paying
Agent/Registrar and the payment thereof shall be in any coin or currency of the United States of
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America, which at the time of payment is legal tender for the payment of public and private
debts, and shall be without exchange or collection charges to the Holders.
The selection and appointment of The Bank of New York Mellon Trust Company, N.A.,
Dallas, Texas (the "Paying Agent/Registrar") to serve as paying agent/registrar for the Bonds is
hereby approved and confirmed. Books and records relating to the registration, payment,
transfer and exchange of the Bonds (the "Security Register") shall at all times be kept and
maintained on behalf of the City by the Paying Agent/Registrar, as provided herein and in
accordance with the terms and provisions of a "Paying Agent/ Registrar Agreement",
substantially in the form attached hereto as Exhibit A, and such reasonable rules and regulations
as the Paying Agent/Registrar and the City may prescribe. The Mayor or Mayor Pro Tem and
City Secretary of the City are hereby authorized to execute and deliver such Paying
Agent/Registrar Agreement in connection with the delivery of the Bonds. The City covenants to
maintain and provide a Paying Agent/Registrar at all times until the Bonds are paid and
discharged, and any successor Paying Agent/Registrar shall be a commercial bank, trust
company, financial institution or other entity qualified and authorized to serve in such capacity
and perform the duties and services of Paying Agent/Registrar. Upon any change in the Paying
Agent/Registrar for the Bonds, the City agrees to promptly cause a written notice thereof to be
sent to each Holder by United States Mail, first class postage prepaid, which notice shall also
give the address of the new Paying Agent/Registrar.
Principal of and premium, if any, on the Bonds shall be payable at the Stated Maturities
or upon the earlier redemption thereof, only upon presentation and surrender of the Bonds to the
Paying Agent/Registrar at its designated offices, initially in Dallas, Texas, or, with respect to a
successor Paying Agent/Registrar, at the designated offices of such successor (the "Designated
Payment/Transfer Office"). Interest on the Bonds shall be paid to the Holders whose names
appear in the Security Register at the close of business on the Record Date (the 15th day of the
month next preceding each interest payment date) and shall be paid by the Paying
Agent/Registrar (i) by check sent United States Mail, first class postage prepaid, to the address of
the Holder recorded in the Security Register or (ii) by such other method, acceptable to the
Paying Agent/Registrar, requested by, and at the risk and expense of, the Holder. If the date for
the payment of the principal of or interest on the Bonds shall be a Saturday, Sunday, a legal
holiday, or a day when banking institutions in the city where the Designated Payment/Transfer
Office of the Paying Agent/ Registrar is located are authorized by law or executive order to
close, then the date for such payment shall be the next succeeding day which is not such a
Saturday, Sunday, legal holiday, or day when banking institutions are authorized to close; and
payment on such date shall have the same force and effect as if made on the original date
payment was due.
In the event of a non-payment of interest on one or more maturities on a scheduled
payment date, and for thirty (30) days thereafter, a new record date for such interest payment for
such maturity or maturities (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the
City. Notice of the Special Record Date and of the scheduled payment date of the past due
interest (which shall be 15 days after the Special Record Date) shall be sent at least five (5)
business days prior to the Special Record Date by United States Mail, first class postage prepaid,
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to the address of each Holder of such maturity or maturities appearing on the Security Register at
the close of business on the last business day next preceding the date of mailing of such notice.
SECTION 4. Redemption. (a) Optional Redemption. The Bonds maturing on June 1,
2019 shall be subject to redemption prior to maturity, at the option of the City, in whole or in
part in principal amounts of $5,000 or any integral multiple thereof (and if within a Stated
Maturity by lot by the Paying Agent/ Registrar), on June 1, 2018 or on any date thereafter at the
redemption price of par plus accrued interest to the date of redemption.
(b)
Exercise of Redemption Option. At least forty--five (45) days prior to a date set
for the redemption of Bonds (unless a shorter notification period shall be satisfactory to the
Paying Agent/Registrar), the City shall notify the Paying Agent/Registrar of its decision to
exercise the right to redeem Bonds, the principal amount of each Stated Maturity to be redeemed,
and the date set for the redemption thereof. The decision of the City to exercise the right to
redeem Bonds shall be entered in the minutes of the governing body of the City.
(c)
Selection of Bonds for Redemption. If less than all Outstanding Bonds of the
same Stated Maturity are to be redeemed on a redemption date, the Paying Agent/Registrar shall
treat such Bonds as representing the number of Bonds Outstanding which is obtained by dividing
the principal amount of such Bond by $5,000 and shall select the Bonds, or principal amount
thereof, to be redeemed within such Stated Maturity by lot.
(d)
Notice of Redemption. Not less than thirty (30) days prior to a redemption date
for the Bonds, a notice of redemption shall be sent by United States Mail, first class postage
prepaid, in the name of the City and at the City's expense, to each Holder of a Bond to be
redeemed in whole or in part at the address of the Holder appearing on the Security Register at
the close of business on the business day next preceding the date of mailing such notice, and any
notice of redemption so mailed shall be conclusively presumed to have been duly given
irrespective of whether received by the Holder.
All notices of redemption shall (i) specify the date of redemption for the Bonds, (ii)
identify the Bonds to be redeemed and, in the case of a portion of the principal amount to be
redeemed, the principal amount thereof to be redeemed, (iii) state the redemption price, (iv) state
that the Bonds, or the portion of the principal amount thereof to be redeemed, shall become due
and payable on the redemption date specified, and the interest thereon, or on the portion of the
principal amount thereof to be redeemed, shall cease to accrue from and after the redemption
date, and (v) specify that payment of the redemption price for the Bonds, or the principal amount
thereof to be redeemed, shall be made at the Designated Payment/Transfer Office of the Paying
Agent/Registrar only upon presentation and surrender thereof by the Holder. If a Bond is subject
by its terms to prior redemption and has been called for redemption and notice of redemption
thereof has been duly given as hereinabove provided, such Bond (or the principal amount thereof
to be redeemed) shall become due and payable and interest thereon shall cease to accrue from
and after the redemption date therefor; provided moneys sufficient for the payment of such Bond
(or of the principal amount thereof to be redeemed) at the then applicable redemption price are
held for the purpose of such payment by the Paying Agent/Registrar.
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(e)
Conditional Notice of Redemption. With respect to any optional redemption of
the Bonds, unless certain prerequisites to such redemption required by this Ordinance have been
met and moneys sufficient to pay the principal of and premium, if any, and interest on the Bonds
to be redeemed shall have been received by the Paying Agent/Registrar prior to the giving of
such notice of redemption, such notice shall state that said redemption may, at the option of the
City, be conditional upon the satisfaction of such prerequisites and receipt of such moneys by the
Paying Agent/Registrar on or prior to the date fixed for such redemption, or upon any
prerequisite set forth in such notice of redemption. If a conditional notice of redemption is given
and such prerequisites to the redemption and sufficient moneys are not received, such notice
shall be of no force and effect, the City shall not redeem such Bonds and the Paying
Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to
the effect that the Bonds have not been redeemed.
SECTION 5. Registration - Transfer - Exchange of Bonds - Predecessor Bonds. The
Paying Agent/Registrar shall obtain, record, and maintain in the Security Register the name and
address of each registered owner of the Bonds issued under and pursuant to the provisions of this
Ordinance. Any Bond may, in accordance with its terms and the terms hereof, be transferred or
exchanged for Bonds of other authorized denominations upon the Security Register by the
Holder, in person or by his duly authorized agent, upon surrender of such Bond to the Designated
Payment/Transfer Office of the Paying Agent/Registrar for cancellation, accompanied by a
written instrument of transfer or request for exchange duly executed by the Holder or by his duly
authorized agent, in form satisfactory to the Paying Agent/ Registrar.
Upon surrender for transfer of any Bond (other than the Initial Bond(s) authorized in
Section 8 hereof) at the Designated Payment/Transfer Office of the Paying Agent/Registrar, the
Paying Agent/Registrar shall register and deliver, in the name of the designated transferee or
transferees, one or more new Bonds, executed on behalf of, and furnished by, the City of
authorized denominations and having the same Stated Maturity and of a like aggregate principal
amount as the Bond or Bonds surrendered for transfer.
At the option of the Holder, Bonds (other than the Initial Bond(s) authorized in Section 8
hereof) may be exchanged for other Bonds of authorized denominations and having the same
Stated Maturity, bearing the same rate of interest and of like aggregate principal amount as the
Bonds surrendered for exchange, upon surrender of the Bonds to be exchanged at the Designated
Payment/Transfer Office of the Paying Agent/ Registrar. Whenever any Bonds are surrendered
for exchange, the Paying Agent/Registrar shall register and deliver new Bonds, executed on
behalf of, and furnished by, the City, to the Holder requesting the exchange.
All Bonds issued upon any transfer or exchange of Bonds shall be delivered at the
Designated Payment/Transfer Office of the Paying Agent/Registrar, or sent by United States
Mail, first class postage prepaid, to the Holder and, upon the delivery thereof, the same shall be
valid obligations of the City, evidencing the same obligation to pay, and entitled to the same
benefits under this Ordinance, as the Bonds surrendered in such transfer or exchange.
All transfers or exchanges of Bonds pursuant to this Section shall be made without
expense or service charge to the Holder, except as otherwise herein provided, and except that the
Paying Agent/Registrar shall require payment by the Holder requesting such transfer or exchange
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of any tax or other governmental charges required to be paid with respect to such transfer or
exchange.
Bonds cancelled by reason of an exchange or transfer pursuant to the provisions hereof
are hereby defined to be "Predecessor Bonds," evidencing all or a portion, as the case may be, of
the same obligation to pay evidenced by the Bond or Bonds registered and delivered in the
exchange or transfer therefor. Additionally, the term "Predecessor Bonds" shall include any
mutilated, lost, destroyed, or stolen Bond for which a replacement Bond has been issued,
registered and delivered in lieu thereof pursuant to Section 30 hereof and such new replacement
Bond shall be deemed to evidence the same obligation as the mutilated, lost, destroyed, or stolen
Bond.
Neither the City nor the Paying Agent/Registrar shall be required to transfer or exchange
any Bond called for redemption, in whole or in part, within 45 days of the date fixed for
redemption of such Bond; provided, however, such limitation of transfer shall not be applicable
to an exchange by the Holder of the unredeemed balance of a Bond called for redemption in part.
SECTION 6. Book-Entry-Only Transfers and Transactions. Notwithstanding the
provisions contained in Sections 3, 4 and 5 hereof relating to the payment, and transfer/exchange
of the Bonds, the City hereby approves and authorizes the use of "Book-Entry-Only" securities
clearance, settlement and transfer system provided by The Depository Trust Company ("DTC"),
a limited purpose trust company organized under the laws of the State of New York, in
accordance with the operational arrangements referenced in the Blanket Issuer Letter of
Representations, by and between the City and DTC (the "Depository Agreement").
Pursuant to the Depository Agreement and the rules of DTC, the Bonds shall be
deposited with DTC who shall hold said Bonds for its participants (the "DTC Participants").
While the Bonds are held by DTC under the Depository Agreement, the Holder of the Bonds on
the Security Register for all purposes, including payment and notices, shall be Cede & Co., as
nominee of DTC, notwithstanding the ownership of each actual purchaser or owner of each Bond
(the "Beneficial Owners") being recorded in the records of DTC and DTC Participants.
In the event DTC determines to discontinue serving as securities depository for the Bonds
or otherwise ceases to provide book-entry clearance and settlement of securities transactions in
general or the City determines that DTC is incapable of properly discharging its duties as
securities depository for the Bonds, the City covenants and agrees with the Holders of the Bonds
to cause Bonds to be printed in definitive form and provide for the Bond certificates to be issued
and delivered to DTC Participants and Beneficial Owners, as the case may be. Thereafter, the
Bonds in definitive form shall be assigned, transferred and exchanged on the Security Register
maintained by the Paying Agent/Registrar and payment of such Bonds shall be made in
accordance with the provisions of Sections 3, 4 and 5 hereof.
SECTION 7. Execution - Registration. The Bonds shall be executed on behalf of the
City by the Mayor under its seal reproduced or impressed thereon and countersigned by the City
Secretary. The signature of said officers on the Bonds may be manual or facsimile. Bonds
bearing the manual or facsimile signatures of individuals who are or were the proper officers of
the City on the date of the adoption of this Ordinance shall be deemed to be duly executed on
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behalf of the City, notwithstanding that such individuals or either of them shall cease to hold
such offices at the time of delivery of the Bonds to the initial purchaser(s) and with respect to
Bonds delivered in subsequent exchanges and transfers, all as authorized and provided in
V.T.C.A., Government Code, Chapter 1201.
No Bond shall be entitled to any right or benefit under this Ordinance, or be valid or
obligatory for any purpose, unless there appears on such Bond either a certificate of registration
substantially in the form provided in Section 9(c), manually executed by the Comptroller of
Public Accounts of the State of Texas or his duly authorized agent, or a certificate of registration
substantially in the form provided in Section 9(d), manually executed by an authorized officer,
employee or representative of the Paying Agent/ Registrar, and either such certificate upon any
Bond duly signed shall be conclusive evidence, and the only evidence, that such Bond has been
duly certified, registered and delivered.
SECTION 8. Initial Bond(s). The Bonds herein authorized shall be initially issued
either (i) as a single fully registered bond in the total principal amount referenced in Section 1
hereof with principal installments to become due and payable as provided in Section 2 hereof
and numbered T-1, or (ii) as multiple fully registered bonds, being one bond for each year of
maturity in the applicable principal amount and denomination and to be numbered consecutively
from T-1 and upward (hereinafter called the "Initial Bond(s)") and, in either case, the Initial
Bond(s) shall be registered in the name of the initial purchaser(s) or the designee thereof. The
Initial Bond(s) shall be the Bonds submitted to the Office of the Attorney General of the State of
Texas for approval, certified and registered by the Office of the Comptroller of Public Accounts
of the State of Texas and delivered to the initial purchaser(s). Any time after the delivery of the
Initial Bond(s), the Paying Agent/Registrar, pursuant to written instructions from the initial
purchaser(s), or the designee thereof, shall cancel the Initial Bond(s) delivered hereunder and
exchange therefor definitive Bonds of authorized denominations, Stated Maturities, principal
amounts and bearing applicable interest rates for transfer and delivery to the Holders named at
the addresses identified therefor; all pursuant to and in accordance with such written instructions
from the initial purchaser(s), or the designee thereof, and such other information and
documentation as the Paying Agent/Registrar may reasonably require.
SECTION 9. Forms. (a) Forms Generally. The Bonds, the Registration Certificate of
the Comptroller of Public Accounts of the State of Texas, the Registration Certificate of Paying
Agent/Registrar, and the form of Assignment to be printed on each of the Bonds, shall be
substantially in the forms set forth in this Section with such appropriate insertions, omissions,
substitutions, and other variations as are permitted or required by this Ordinance and may have
such letters, numbers, or other marks of identification (including identifying numbers and letters
of the Committee on Uniform Securities Identification Procedures of the American Bankers
Association) and such legends and endorsements (including insurance legends in the event the
Bonds, or any maturities thereof, are purchased with insurance and any reproduction of an
opinion of counsel) thereon as may, consistently herewith, be established by the City or
determined by the officers executing such Bonds as evidenced by their execution thereof. Any
portion of the text of any Bonds may be set forth on the reverse thereof, with an appropriate
reference thereto on the face of the Bond.
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The definitive Bonds and the Initial Bond(s) shall be printed, lithographed, engraved,
typewritten, photocopied or otherwise reproduced in any other similar manner, all as determined
by the officers executing such Bonds as evidenced by their execution thereof.
(b)

Form of Definitive Bond.

REGISTERED
NO. ______

REGISTERED
$___________
UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF ALLEN, TEXAS,
WATERWORKS AND SEWER SYSTEM
REVENUE REFUNDING BOND
SERIES 2009

Bond Date:
February 15, 2009

Interest Rate:
_____%

Stated Maturity:
June 1, 20____

CUSIP NO:
__________

Registered Owner:

Principal Amount:

DOLLARS

The City of Allen (hereinafter referred to as the "City"), a body corporate and municipal
corporation in the County of Collin, State of Texas, for value received, acknowledges itself
indebted to and hereby promises to pay to the Registered Owner named above, or the registered
assigns thereof, solely from the revenues hereinafter identified, on the Stated Maturity date
specified above the Principal Amount stated above (or so much thereof as shall not have been
paid upon prior redemption) and to pay interest (computed on the basis of a 360 day year of
twelve 30 day months) on the unpaid Principal Amount hereof from the interest payment date
next preceding the "Registration Date" of this Bond appearing below (unless this Bond bears a
"Registration Date" as of an interest payment date, in which case it shall bear interest from such
date, or unless the "Registration Date" of this Bond is prior to the initial interest payment date in
which case it shall bear interest from the Bond Date) at the per annum rate of interest specified
above; such interest being payable on June 1 and December 1 of each year, commencing June 1,
2009, until maturity or prior redemption. Principal of this Bond is payable at its Stated Maturity
or redemption to the registered owner hereof, upon presentation and surrender at the Designated
Payment Transfer/Office of the Paying Agent/Registrar executing the registration certificate
appearing hereon, or its successor; provided, however, while this Bond is registered to Cede &
Co., the payment of principal upon a partial redemption of the principal amount hereof may be
accomplished without presentation and surrender of this Bond. Interest is payable to the
registered owner of this Bond (or one or more Predecessor Bonds, as defined in the Ordinance
hereinafter referenced) whose name appears on the "Security Register" maintained by the Paying
Agent/ Registrar at the close of business on the "Record Date", which is the 15th day of the
month next preceding each interest payment date and interest shall be paid by the Paying Agent/
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Registrar by check sent United States Mail, first class postage prepaid, to the address of the
registered owner recorded in the Security Register or by such other method, acceptable to the
Paying Agent/Registrar, requested by, and at the risk and expense of, the registered owner. All
payments of principal of, premium, if any, and interest on this Bond shall be without exchange or
collection charges to the owner hereof and in any coin or currency of the United States of
America which at the time of payment is legal tender for the payment of public and private debts.
If the date for the payment of the principal of or interest on the Bonds shall be a Saturday,
Sunday, a legal holiday, or a day when banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/ Registrar is located are authorized by law or
executive order to close, then the date for such payment shall be the next succeeding day which
is not such a Saturday, Sunday, legal holiday, or day when banking institutions are authorized to
close; and payment on such date shall have the same force and effect as if made on the original
date payment was due.
This Bond is one of the series specified in its title issued in the aggregate principal
amount of $5,775,000 (herein referred to as the "Bonds") for the purpose of refunding certain
obligations of the City (identified in the preamble hereof and referred to as the “Refunded
Bonds”) and to pay the costs of issuance, under and in strict conformity with the Constitution
and laws of the State of Texas, including V.T.C.A., Government Code, Chapters 1207 and 1502,
and pursuant to an Ordinance adopted by the City Council of the City (herein referred to as the
"Ordinance").
The Bonds maturing on June 1, 2019 may be redeemed prior to their Stated Maturities, at
the option of the City, in whole or in part in principal amounts of $5,000 or any integral multiple
thereof (and if within a Stated Maturity by lot by the Paying Agent/Registrar), on June 1, 2018 or
on any date thereafter at the redemption price of par plus accrued interest thereon to the
redemption date.
At least thirty days prior to the date fixed for any redemption of Bonds, the City shall
cause a written notice of such redemption to be sent by United States Mail, first class postage
prepaid, to the registered owners of each Bond to be redeemed at the address shown on the
Security Register and subject to the terms and provisions relating thereto contained in the
Ordinance. If a Bond (or any portion of its principal sum) shall have been duly called for
redemption and notice of such redemption duly given, then upon such redemption date such
Bond (or the portion of its principal sum to be redeemed) shall become due and payable, and
interest thereon shall cease to accrue from and after the redemption date therefor, provided
moneys for the payment of the redemption price and the interest on the principal amount to be
redeemed to the date of redemption are held for the purpose of such payment by the Paying
Agent/Registrar.
In the event a portion of the principal amount of a Bond is to be redeemed and the
registered owner is someone other than Cede & Co., payment of the redemption price of such
principal amount shall be made to the registered owner only upon presentation and surrender of
such Bond to the Designated Payment/Transfer Office of the Paying Agent/Registrar, and a new
Bond or Bonds of like maturity and interest rate in any authorized denominations provided by
the Ordinance for the then unredeemed balance of the principal sum thereof will be issued to the
registered owner, without charge. If a Bond is selected for redemption, in whole or in part, the
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City and the Paying Agent/Registrar shall not be required to transfer such Bond to an assignee of
the registered owner within 45 days of the redemption date therefor; provided, however, such
limitation on transferability shall not be applicable to an exchange by the registered owner of the
unredeemed balance of a Bond redeemed in part.
The Bonds are special obligations of the City, and, together with the outstanding
Previously Issued Bonds (identified and defined in the Ordinance), are payable solely from and
equally and ratably secured by a first lien on and pledge of the Net Revenues (as defined in the
Ordinance) of the City's combined Waterworks and Sewer System (hereinafter referred to as the
"System"). The Bonds do not constitute a legal or equitable pledge, charge, lien or encumbrance
upon any property of the City or the System, except with respect to the Net Revenues. The
holder hereof shall never have the right to demand payment of this obligation out of any funds
raised or to be raised by taxation.
Subject to satisfying the terms and conditions prescribed therefor, the City has reserved
the right to issue additional revenue obligations payable from and equally and ratably secured by
a parity lien on and pledge of the Net Revenues of the System, in the same manner and to the
same extent as the Bonds.
Reference is hereby made to the Ordinance, a copy of which is on file in the Designated
Payment/Transfer Office of the Paying Agent/Registrar, and to all of the provisions of which the
Holder by the acceptance hereof hereby assents, for definitions of terms; the description of and
the nature and extent of the security for the Bonds; the properties constituting the System; the
Net Revenues pledged to the payment of the principal of and interest on the Bonds; the nature
and extent and manner of enforcement of the lien and pledge securing the payment of the Bonds;
the terms and conditions for the issuance of additional revenue obligations; the terms and
conditions relating to the transfer or exchange of this Bond; the conditions upon which the
Ordinance may be amended or supplemented with or without the consent of the Holders; the
rights, duties, and obligations of the City and the Paying Agent/Registrar; the terms and
provisions upon which the liens, pledges, charges and covenants made therein may be discharged
at or prior to the maturity or redemption of this Bond, and this Bond deemed to be no longer
Outstanding thereunder; and for the other terms and provisions contained therein. Capitalized
terms used herein have the same meanings assigned in the Ordinance.
This Bond, subject to certain limitations contained in the Ordinance, may be transferred
on the Security Register only upon its presentation and surrender at the Designated
Payment/Transfer Office of the Paying Agent/Registrar, with the Assignment hereon duly
endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Paying Agent/Registrar duly executed by, the registered owner hereof, or his duly authorized
agent. When a transfer on the Security Register occurs, one or more new fully registered Bonds
of the same Stated Maturity, of authorized denominations, bearing the same rate of interest, and
of the same aggregate principal amount will be issued by the Paying Agent/Registrar to the
designated transferee or transferees.
The City and the Paying Agent/Registrar, and any agent of either, may treat the registered
owner whose name appears on the Security Register (i) on the Record Date as the owner entitled
to payment of interest hereon, (ii) on the date of surrender of this Bond as the owner entitled to
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payment of principal hereof at its Stated Maturity or its redemption, in whole or in part, and (iii)
on any other date as the owner for all other purposes, and neither the City nor the Paying
Agent/Registrar, or any agent of either, shall be affected by notice to the contrary. In the event
of non-payment of interest on a scheduled payment date and for thirty (30) days thereafter, a new
record date for such interest payment (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the
City. Notice of the Special Record Date and of the scheduled payment date of the past due
interest (which shall be 15 days after the Special Record Date) shall be sent at least five (5)
business days prior to the Special Record Date by United States Mail, first class postage prepaid,
to the address of each Holder appearing on the Security Register at the close of business on the
last business day next preceding the date of mailing of such notice.
It is hereby certified, recited, represented and declared that the City is a body corporate
and political subdivision duly organized and legally existing under and by virtue of the
Constitution and laws of the State of Texas; that the issuance of the Bonds is duly authorized by
law; that all acts, conditions and things required to exist and be done precedent to and in the
issuance of the Bonds to render the same lawful and valid obligations of the City have been
properly done, have happened and have been performed in regular and due time, form and
manner as required by the Constitution and laws of the State of Texas, and the Ordinance; that
the Bonds do not exceed any Constitutional or statutory limitation; and that due provision has
been made for the payment of the principal of and interest on the Bonds by a pledge of the Net
Revenues of the System as aforestated. In case any provision in this Bond or any application
thereof shall be invalid, illegal, or unenforceable, the validity, legality, and enforceability of the
remaining provisions and applications shall not in any way be affected or impaired thereby. The
terms and provisions of this Bond and the Ordinance shall be construed in accordance with and
shall be governed by the laws of the State of Texas.
IN WITNESS WHEREOF, the City Council of the City has caused this Bond to be duly
executed under the official seal of the City.
CITY OF ALLEN, TEXAS

___________________________________
Mayor
COUNTERSIGNED:

____________________________
City Secretary

(City Seal)
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(c)

Form of Registration Certificate of Comptroller of Public Accounts to Appear
on Initial Bond(s) only.
REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

THE STATE OF TEXAS

)
)
)
)
)

OFFICE OF THE COMPTROLLER
OF PUBLIC ACCOUNTS

REGISTER NO. ____________

I HEREBY CERTIFY that this Bond has been examined, certified as to validity and
approved by the Attorney General of the State of Texas, and duly registered by the Comptroller
of Public Accounts of the State of Texas.
WITNESS my signature and seal of office this

.

____________________________________
Comptroller of Public Accounts
of the State of Texas
(SEAL)
(d)

Form of Certificate of Paying Agent/Registrar to appear on Definitive Bonds
only.

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR
This Bond has been duly issued and registered under the provisions of the
within-mentioned Ordinance; the bond or bonds of the above entitled and designated series
originally delivered having been approved by the Attorney General of the State of Texas and
registered by the Comptroller of Public Accounts, as shown by the records of the Paying
Agent/Registrar.
The designated offices of the Paying Agent/Registrar in Dallas, Texas is the "Designated
Payment/Transfer Office" for this Bond.
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
Dallas, Texas,
as Paying Agent/Registrar
Registration date:
____________________________________
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(e)

Form of Assignment.
ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto
(Print or typewrite name, address, and zip code of transferee:) __________________________
____________________________________________________________________________
____________________________________________________________________________
(Social Security or other identifying number: _________________________________________
_________________________________) the within Bond and all rights thereunder, and hereby
irrevocably constitutes and appoints _______________________________________________
____________________________________________________________________________
attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.
DATED: _________________________

__________________________________
NOTICE: The signature on this assignment
must correspond with the name of the
registered owner as it appears on the face of
the within Bond in every particular.

Signature guaranteed:
_________________________________

(f)

The Initial Bond(s) shall be in the form set forth in paragraph (b) of this
Section, except that the form of a single fully-registered Initial Bond shall be
modified as follows:

Heading and paragraph one shall read as follows:
REGISTERED
NO. T-1

REGISTERED
$5,775,000

UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF ALLEN, TEXAS
WATERWORKS AND SEWER SYSTEM REVENUE REFUNDING BOND,
SERIES 2009
Bond Date:
February 15, 2009
Registered Owner:
Principal Amount: FIVE MILLION SEVEN HUNDRED SEVENTY FIVE THOUSAND DOLLARS
The City of Allen, Texas (hereinafter referred to as the "City"), a body corporate and
municipal corporation in the County of Collin, State of Texas, for value received, acknowledges
itself indebted to and hereby promises to pay to the Registered Owner named above, or the
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registered assigns thereof, solely from the revenues hereinafter identified, the Principal Amount
hereinabove stated on June 1 in each of the years and in principal installments in accordance with
the following schedule:
YEAR

PRINCIPAL
INSTALLMENTS

INTEREST
RATE

(Information to be inserted from schedule in Section 2 hereof).
(or so much thereof as shall not have been redeemed prior to maturity) and to pay interest,
computed on the basis of a 360-day year of twelve 30-day months, on the unpaid principal
amounts hereof from the Bond Date at the per annum rates of interest specified above; such
interest being payable on June 1 and December 1 in each year, commencing June 1, 2009, until
maturity or prior redemption. Principal installments of this Bond are payable in the year of
maturity or on a redemption date to the registered owner hereof by The Bank of New York
Mellon Trust Company, N.A., Dallas, Texas (the "Paying Agent/Registrar"), upon its
presentation and surrender, at its designated offices, initially in Dallas, Texas, or, with respect to
a successor paying agent/registrar, at the designated office of such successor (the "Designated
Payment/Transfer Office"). Interest is payable to the registered owner of this Bond (or one or
more Predecessor Bonds, as defined in the Ordinance hereinafter referenced) whose name
appears on the "Security Register" maintained by the Paying Agent/Registrar at the close of
business on the "Record Date", which is the 15th day of the month next preceding each interest
payment date and interest shall be paid by the Paying Agent/Registrar by check sent United
States Mail, first class postage prepaid, to the address of registered owner recorded in the
Security Register or by such other method, acceptable to the Paying Agent/Registrar, requested
by, and at the risk and expense of, the registered owner. All payments of principal of, premium,
if any, and interest on this Bond shall be without exchange or collection charges to the owner
hereof and in any coin or currency of the United States of America which at the time of payment
is legal tender for the payment of public and private debts. If the date for the payment of the
principal of or interest on the Bonds shall be a Saturday, Sunday, a legal holiday, or a day when
banking institutions in the city where the Designated Payment/Transfer Office of the Paying
Agent/ Registrar is located are authorized by law or executive order to close, then the date for
such payment shall be the next succeeding day which is not such a Saturday, Sunday, legal
holiday, or day when banking institutions are authorized to close; and payment on such date shall
have the same force and effect as if made on the original date payment was due.
SECTION 10. Definitions. For all purposes of this Ordinance and in particular for clarity
with respect to the issuance of the Bonds herein authorized and the pledge and appropriation of
revenues to the payment of the Bonds, the following definitions are provided:
"Additional Parity Bonds" - Revenue bonds or other evidences of indebtedness which the
City reserves the right to issue or enter into, as the case may be, in the future in accordance with
the terms and conditions provided in Section 18 hereof and which are equally and ratably
secured by a first lien on and pledge of the Net Revenues of the System.
"Average Annual Debt Service" - That amount which, at the time of computation, is
derived by dividing the total amount of Debt Service to be paid over a period of years as the
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same is scheduled to become due and payable by the number of years taken into account in
determining the total Debt Service. Capitalized interest payments provided from bond proceeds
shall be excluded in making the aforementioned computation.
"Bonds" - The "City of Allen, Texas, Waterworks and Sewer System Revenue Refunding
Bonds, Series 2009", dated February 15, 2009, authorized by this Ordinance.
"Bonds Similarly Secured" - Collectively, the Previously Issued Bonds, the Bonds and
Additional Parity Bonds.
"City" - The City of Allen located in the County of Collin, Texas.
"Debt Service" - As of any particular date of computation, with respect to any obligations
and with respect to any period, the aggregate of the amounts to be paid or set aside by the City as
of such date or in such period for the payment of the principal of, premium, if any, and
interest (to the extent not capitalized) on such obligations; assuming, in the case of obligations
without a fixed numerical rate, that such obligations bear, or would have borne, interest at the
highest rate reached, or that would have been applied to such obligations (using the index or
measure for computing interest applicable to such obligations) during the twenty-four (24) month
period next preceding the date of computation, and further assuming in the case of obligations
required to be redeemed or prepaid as to principal prior to maturity, the principal amounts
thereof will be redeemed prior to maturity in accordance with the mandatory redemption
provisions applicable thereto.
"Fiscal Year" - The twelve month accounting period used by the City in connection with
the operation of the System which may be any twelve consecutive month period established by
the City.
"Government Obligations" - (i) direct noncallable obligations of the United States of
America, including obligations the principal of and interest on which are unconditionally
guaranteed by the United States of America, (ii) noncallable obligations of an agency or
instrumentality of the United States, including obligations unconditionally guaranteed or insured
by the agency or instrumentality and, on the date of their acquisition or purchase by the City, are
rated as to investment quality by a nationally recognized investment rating firm not less than
AAA or its equivalent and (iii) noncallable obligations of a state or an agency or a county,
municipality, or other political subdivision of a state that have been refunded and that, on the
date of their acquisition or purchase by the City, are rated as to investment quality by a nationally
recognized investment rating firm not less than AAA or its equivalent.
"Gross Revenues" - All income, receipts and revenues of every nature derived or received
from the operation and ownership (excluding refundable meter deposits, restricted gifts and
grants in aid of construction) of the System, including earnings and income derived from the
investment or deposit of moneys in any special funds or accounts created and established for the
payment and security of the Bonds Similarly Secured and other obligations payable solely from
and secured only by a lien on and pledge of the Net Revenues.
"Net Earnings" - The meaning assigned to such term in Section 18 hereof.
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"Net Revenues" - Gross Revenues of the System, with respect to any period, after
deducting the System's Operating and Maintenance Expenses during such period.
"Operating and Maintenance Expenses" - All current expenses of operating and
maintaining the System, including all salaries, labor, materials, repairs and extensions necessary
to render efficient service; provided, however, that only such repairs and extensions, as in the
judgment of the City Council, reasonably and fairly exercised, are necessary to maintain the
operations and render adequate service to the City and the inhabitants thereof, or such as might
be necessary to meet some physical accident or condition which would otherwise impair
obligations payable from Net Revenues shall be deducted in determining "Net Revenues".
Depreciation charges shall not be considered Operating and Maintenance Expenses. Operating
and Maintenance Expenses shall include payments under contracts for the purchase of water
supply or the treatment of sewage or other materials, goods, services or facilities for the System
to the extent authorized by law and the provisions of such contract.
"Outstanding" - When used in this Ordinance with respect to Bonds or Bonds Similarly
Secured, as the case may be, means, as of the date of determination, all Bonds and Bonds
Similarly Secured theretofore sold, issued and delivered by the City, except:
(1) those Bonds or Bonds Similarly Secured cancelled or delivered to the
transfer agent or registrar for cancellation in connection with the exchange or
transfer of such obligations;
(2) those Bonds or Bonds Similarly Secured paid or deemed to be paid in
accordance with the provisions of Section 28 hereof; and
(3) those Bonds or Bonds Similarly Secured that have been mutilated,
destroyed, lost, or stolen and replacement bonds have been registered and
delivered in lieu thereof in accordance with the provisions of Section 30 hereof.
"Previously Issued Bonds" - The presently outstanding and unpaid revenue bonds
payable from and secured by a first lien on and pledge of the Net Revenues of the System, more
particularly described as follows: (1) "City of Allen, Texas, Waterworks and Sewer System
Revenue Refunding and Improvement Bonds, Series 1999", dated February 1, 1999, originally
issued in the principal amount of $12,545,000 (the “Series 1999 Bonds”), (2) "City of Allen,
Texas, Waterworks and Sewer System Revenue Refunding and Improvement Bonds, Series
2004", dated June 1, 2004, originally issued in the principal amount of $6,710,000 (the “Series
2004 Bonds”), and (3) "City of Allen, Texas, Waterworks and Sewer System Revenue Bonds,
Series 2005", dated August 1, 2005, originally issued in the principal amount of $4,300,000.
"Required Reserve" - The amount required to be accumulated and maintained in the
Reserve Fund under the provisions of Section 14 hereof.
"System" - All properties, facilities and plants owned, operated and maintained by the
City for the supply, treatment and transmission of potable water and for the collection, treatment
and disposal of water-carried wastes, together with all future extensions, improvements,
replacements and additions thereto; provided, however, that notwithstanding the foregoing, and
to the extent now or hereafter authorized or permitted by law, the term "System" shall not mean
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to include facilities of any kind which are declared not to be a part of the System and which are
hereafter acquired or constructed by or on behalf of the City with the proceeds from the issuance
of "Special Facilities Bonds", which are hereby defined as being special revenue obligations of
the City which are not Bonds Similarly Secured but which are payable from and secured by other
liens on and pledges of any revenues, sources or payments, not pledged to the payment of the
Bonds Similarly Secured including, but not limited to, special contract revenues or payments
received from any other legal entity in connection with such facilities.
SECTION 11. Pledge. The City hereby covenants and agrees that the Net Revenues of
the System, with the exception of those in excess of the amounts required for the payment and
security of the Bonds Similarly Secured, are hereby irrevocably pledged, to the payment and
security of the Previously Issued Bonds, the Bonds and Additional Parity Bonds, if issued,
including the establishment and maintenance of the special funds created and established by this
Ordinance, all as hereinafter provided, and it is hereby ordained that the lien on and pledge of the
Net Revenues securing the payment of the Bonds Similarly Secured and interest thereon shall
constitute a first lien on the Net Revenues of the System and be valid and binding and fully
perfected from and after the date of adoption of this Ordinance without physical delivery or
transfer of control of the Net Revenues, the filing of this Ordinance or any other act; all as
provided in Chapter 1208 of the Texas Government Code ("Chapter 1208").
Chapter 1208 applies to the issuance of the Bonds and the pledge of the Net Revenues
granted by the City under this Section 11, and such pledge is therefore valid, effective and
perfected. If Texas law is amended at any time while the Bonds are Outstanding such that the
pledge of the Net Revenues granted by the City under this Section 11 is to be subject to the filing
requirements of Chapter 9, Business & Commerce Code, as amended, then in order to preserve
to the registered owners of the Bonds the perfection of the security interest in said pledge, the
City agrees to take such measures as it determines are reasonable and necessary under Texas law
to comply with the applicable provisions of Chapter 9, Business & Commerce Code, as
amended, and enable a filing to perfect the security interest in said pledge to occur.
SECTION 12. System Fund. The City hereby covenants and agrees that Gross Revenues
of the System (excluding earnings and income derived from investments held in the Bond Fund
and Reserve Fund) shall be deposited as collected to the credit of a fund maintained at an official
depository of City funds and known on the books and records of the City as the "Waterworks and
Sewer System Fund" (herein called the "System Fund"), and such revenues of the System shall
be kept separate and apart from all other funds of the City. All revenues deposited in the System
Fund shall be pledged and appropriated to the extent required for the following uses and in the
order of priority shown:
(1) To the payment of all necessary and reasonable Operating and
Maintenance Expenses of the System as defined herein or required by statute to
be a first charge on and claim against the Gross Revenues thereof.
(2) To the payment of the amounts required to be deposited in the Bond
Fund for the payment of Debt Service on the Bonds Similarly Secured as the same
becomes due and payable.
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(3) To the payment of the amounts required to be deposited in the Reserve
Fund to establish and maintain the Required Reserve in accordance with the
provisions of this Ordinance or any other ordinance relating to issuance of Bonds
Similarly Secured.
Any Net Revenues remaining in the System Fund after satisfying the foregoing
payments, or making adequate and sufficient provision for the payment thereof, may be
appropriated and used for any other City purpose now or hereafter permitted by law.
SECTION 13. Bond Fund. For purposes of providing funds to pay the principal of and
interest on the Bonds as the same becomes due and payable, the City agrees to maintain a
separate and special account or fund on the books and records of the City known as the "City of
Allen Interest and Sinking Revenue Bond Fund" (the "Bond Fund"), and all monies deposited to
the credit of such Fund shall be held in a special banking fund or account maintained at an
official depository of the City. In addition to the deposits to the Bond Fund for the payment of
the Previously Issued Bonds, the City covenants that there shall be deposited into the Bond Fund
prior to each principal and interest payment date from the Net Revenues an amount equal to one
hundred per centum (100%) of the interest on and the principal of the Bonds then falling due and
payable by reason of maturity or redemption, and such deposits to pay principal and accrued
interest on the Bonds shall be made in substantially equal monthly installments on or before the
25th day of each month, beginning on or before the 25th day of the month next following the
delivery of the Bonds to the initial purchaser.
The required monthly deposits to the Bond Fund for the payment of principal of and
interest on the Bonds shall continue to be made as hereinabove provided until (i) the total amount
on deposit in the Bond Fund and Reserve Fund is equal to the amount required to fully pay and
discharge all Outstanding Bonds Similarly Secured (principal and interest) or (ii) the Bonds are
no longer Outstanding.
Accrued interest and premium, if any, received from the purchaser(s) of the Bonds, as
well as earnings derived from the investment of moneys in the Bond Fund, shall be deposited to
the credit of the Bond Fund and taken into consideration and reduce the amount of the monthly
deposits hereinabove required to be deposited in the Bond Fund from the Net Revenues of the
System.
SECTION 14. Reserve Fund. For purposes of accumulating and maintaining funds as a
reserve for the payment of the Bonds Similarly Secured, the City reaffirms its covenant with the
owners of the Previously Issued Bonds and agrees with the Holders of the Bonds to maintain a
separate and special fund or account at a depository of city funds to be known as the "City of
Allen Revenue Bond Reserve Fund" (the "Reserve Fund"), and all funds deposited therein
(excluding earnings and income derived or received from deposits or investments which may be
transferred to the System Fund established in Section 12 hereof during such periods as there is on
deposit in the Reserve Fund the Required Reserve) shall be used solely for the payment of the
principal of and interest on the Bonds Similarly Secured when (whether at maturity, upon a
mandatory redemption date or any interest payment date) other funds available for such purposes
are insufficient, and, in addition, may be used to the extent not required to maintain the
"Required Reserve", to pay, or provide for the payment of, the final principal amount of a series
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of Bonds Similarly Secured so that such series of Bonds Similarly Secured is no longer deemed
to be "Outstanding" as such term is defined herein.
In accordance with the provisions of the ordinances authorizing the issuance of the
Previously Issued Bonds, the amount currently on deposit to the credit of the Reserve Fund is an
amount equal to $__________ (the "Current Reserve"). By reason of the issuance of the Bonds,
the total amount required to be accumulated and maintained in said Fund is hereby determined to
be $__________ (the "Required Reserve") which amount equals the Average Annual Debt
Service for the Bonds and the Previously Issued Bonds (calculated on a Fiscal Year basis as of
the date the Bonds are to be delivered). No additional deposits shall be required to be made to
the Reserve Fund by reason of the issuance of the Bonds since the Required Reserve is less than
the Current Reserve.
When and so long as the cash and investments in the Reserve Fund total not less than the
Required Reserve, no deposits need be made to the credit of the Reserve Fund; but, if and when
the Reserve Fund at any time contains less than the Required Reserve (other than as the result of
the issuance of Additional Parity Bonds as provided in the paragraph below), the City covenants
and agrees to cure the deficiency in the Required Reserve by making monthly deposits to said
Fund from the Net Revenues of the System; such monthly deposits to be in amounts equal to not
less than 1/60th of the then total Required Reserve to be maintained in said Fund and to be made
on or before the 25th day of each month until the total Required Reserve then to be maintained in
said Fund has been fully restored. The City further covenants and agrees that, subject only to the
payments to be made to the Bond Fund, the Net Revenues shall be applied and appropriated and
used to establish and maintain the Required Reserve and to cure any deficiency in such amounts
as required by the terms of this Ordinance and any other ordinance pertaining to the issuance of
Additional Parity Bonds.
As and when Additional Parity Bonds are delivered or incurred, the Required Reserve
shall be increased, if required, to an amount equal to the lesser of (i) the Average Annual Debt
Service (calculated on a Fiscal Year basis) for all Bonds Similarly Secured then Outstanding, as
determined on the date each series of Additional Parity Bonds are delivered or incurred, as the
case may be, or (ii) the maximum amount in a reasonably required reserve fund that can be
invested without restriction as to yield pursuant to subsection (d) of section 148 of the Internal
Revenue Code of 1986, as amended, and regulations promulgated thereunder. Any additional
amount required to be maintained in the Reserve Fund shall be so accumulated by the deposit in
the Reserve Fund of all or any part thereof in cash immediately after the delivery of the then
proposed Additional Parity Bonds, or, at the option of the City, by the deposit of monthly
installments, made on or before the 25th day of each month following the month of delivery of
the then proposed Additional Parity Bonds, of not less than 1/60th of the additional amount to be
maintained in said Fund by reason of the issuance of the Additional Parity Bonds then being
issued (or 1/60th of the balance of the additional amount not deposited immediately in cash).
During such time as the Reserve Fund contains the total Required Reserve, the City may,
at its option, withdraw all surplus in the Reserve Fund in excess of the Required Reserve and
deposit such surplus in the System Fund.
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Notwithstanding anything herein to the contrary, if the Series 1999 Bonds and the Series
2004 Bonds are either paid or deemed to have been paid in accordance with the provisions of the
ordinances authorizing their issuance, the City retains the right to fund the Required Reserve in
whole or in part with a surety bond or insurance policy issued by an insurance company or other
entity that is rated either for the long term unsecured debt of the issuer of such surety bond or for
obligations insured, secured or guaranteed by such issuer have a rating in the highest letter
category by two nationally recognized municipal securities rating or evaluation services, and
money deposited to the credit of the Reserve Fund may be used to make any payments required
to satisfy the City's repayment obligation to the issuer of such surety bond or insurance policy in
the same manner and with like effect as if such payments were being used to accumulate,
maintain or restore the Required Reserve in cash or with authorized investments.
SECTION 15. Deficiencies. If on any occasion there shall not be sufficient Net
Revenues of the System to make the required deposits into the Bond Fund and the Reserve Fund,
then such deficiency shall be cured as soon as possible from the next available Net Revenues of
the System, or from any other sources available for such purpose.
SECTION 16. Payment of Bonds. While any of the Bonds are Outstanding, the Finance
Director (or other designated financial officer of the City) shall cause to be transferred to the
Paying Agent/Registrar, from funds on deposit in the Bond Fund, and, if necessary, in the
Reserve Fund, amounts sufficient to fully pay and discharge promptly as each installment of
interest and principal of the Bonds accrues or matures or comes due by reason of redemption
prior to maturity; such transfer of funds to be made in such manner as will cause immediately
available funds to be deposited with the Paying Agent/Registrar for the Bonds at the close of the
business day next preceding the date of payment for the Bonds.
SECTION 17. Investments - Security of Funds. (a) Money in any Fund established
pursuant to this Ordinance may, at the option of the City, be placed in time deposits or
certificates of deposit secured (to the extent not insured by the Federal Deposit Insurance
Corporation) by obligations of the type hereinafter described, or be invested, including
investments held in book-entry form, in direct obligations of the United States of America and
obligations guaranteed or insured by the United States of America, which, in the opinion of the
Attorney General of the United States, are backed by its full faith and credit or represent its
general obligations; provided that all such deposits and investments shall be made in such a
manner that the money required to be expended from any Fund will be available at the proper
time or times and provided further the maximum stated maturity for any investment acquired
with money in the Reserve Fund shall be limited to five (5) years from the date of the investment
of such money. Notwithstanding anything herein to the contrary, if all of the Series 1999 Bonds
and the Series 2004 Bonds are either paid or deemed to have been paid in accordance with the
provisions of the ordinances authorizing their issuance, money in any Fund established pursuant
to this Ordinance may, at the option of the City, be invested in eligible investments described in
the Texas Public Funds Investment Act, Chapter 2256, Texas Government Code, consistent with
the investment policy approved by the City Council. Such investments as described in this
Section (except State and Local Government Series investments held in book-entry form, which
shall at all times be valued at cost) shall be valued in terms of current market value within 45
days of the close of each Fiscal Year and, with respect to investments held for the account of the
Reserve Fund, within 30 days of the date of passage of each ordinance authorizing the issuance
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of Additional Parity Bonds. All interest and income derived from deposits and investments in
the Bond Fund immediately shall be credited to, and any losses debited to, the Bond Fund. All
interest and interest income derived from deposits in and investments of the Reserve Fund shall,
subject to the limitations provided in Section 14 hereof, be credited to and deposited in the
System Fund. All such investments shall be sold promptly when necessary to prevent any
default in connection with the Bonds.
(b)
Money in all Funds created by this Ordinance, to the extent not invested, shall be
secured in the manner and to the fullest extent required by the laws of the State of Texas for the
security of public funds.
SECTION 18. Issuance of Additional Parity Obligations. Subject to the provisions
hereinafter appearing as to conditions precedent which must be satisfied, the City reserves the
right to issue, from time to time as needed, Additional Parity Bonds for any lawful purpose.
Such Additional Parity Bonds may be issued in such form and manner as now or hereafter
authorized by the laws of the State of Texas for the issuance of evidences of indebtedness or
other instruments, and should new methods or financing techniques be developed that differ from
those now available and in normal use, the City reserves the right to employ the same in its
financing arrangements provided only that the following conditions precedent for the
authorization and issuance of the same are satisfied, to wit:
(1)
The Finance Director of the City (or other officer of the City then having the
primary responsibility for the financial affairs of the City) shall have executed a certificate
stating (a) that, to the best of his knowledge and belief, the City is not then in default as to any
covenant, obligation or agreement contained in any ordinance or other proceeding relating to any
obligations of the City payable from and secured by a lien on and pledge of the Net Revenues of
the System that would materially affect the security or payment of such obligations and (b) either
(i) payments into all special funds or accounts created and established for the payment and
security of all outstanding obligations payable from and secured by a lien on and pledge of the
Net Revenues of the System have been made and that the amounts on deposit in such special
funds or accounts are the amounts then required to be on deposit therein or (ii) the application of
the proceeds of sale of such obligations then being issued will cure any such deficiency.
(2)
The Additional Parity Bonds shall be scheduled to mature or be payable as to
principal on June 1 or December 1 (or both) in each year the same are to be outstanding or
during the term thereof.
(3)
The City has secured a certificate or opinion of a Certified Public Accountant (the
"Accountant") to the effect that, according to the books and records of the City, the Net Earnings
for the last completed Fiscal Year, or for 12 consecutive months out of the 15 months,
immediately preceding the month the ordinance authorizing the issuance of the Additional Parity
Bonds is adopted are at least equal to 1.20 times the Average Annual Debt Service for all
Outstanding Bonds Similarly Secured after giving effect to the issuance of the Additional Parity
Bonds then being issued. In making a determination of the Net Earnings, the Accountant may
take into consideration a change in the rates and charges for services and facilities afforded by
the System that became effective at least sixty (60) days prior to the last day of the period for
which Net Earnings are determined and, for purposes of satisfying the above Net Earnings test,
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make a pro forma determination of the Net Earnings of the System for the period of time covered
by his certification or opinion based on such change in rates and charges being in effect for the
entire period covered by the Accountant's certificate or opinion.
As used in this Section, the term "Net Earnings" shall mean the Gross Revenues of the
System after deducting the Operating and Maintenance Expenses of the System, but not
depreciation charges or other expenditures which, under generally accepted accounting
principles, should be treated as capital expenditures.
SECTION 19. Refunding Bonds. The City reserves the right to issue refunding bonds to
refund all or any part of the Bonds Similarly Secured (pursuant to any law then available) upon
such terms and conditions as the City Council of the City may deem to be in the best interest of
the City and its inhabitants, and if less than all such Bonds Similarly Secured then outstanding
are refunded, the conditions precedent prescribed (for the issuance of Additional Parity Bonds)
set forth in subparagraph (3) of Section 18 hereof shall be satisfied and the Accountant's
certificate or opinion required in subparagraph (3) shall give effect to the Debt Service of the
proposed refunding bonds (and shall not give effect to the Debt Service of the Bonds Similarly
Secured being refunded following their cancellation or provision being made for their payment).
SECTION 20. Obligations of Inferior Lien and Pledge. The City hereby reserves the
right to issue obligations payable from and secured by a lien on and pledge of the Net Revenues
of the System, junior and subordinate in rank and dignity to the lien and pledge securing the
payment of the Bonds Similarly Secured, as may be authorized by the laws of the State of Texas.
SECTION 21. Rates and Charges. For the benefit of the Holders of the Bonds and in
addition to all provisions and covenants in the laws of the State of Texas and in this Ordinance,
the City hereby expressly stipulates and agrees, while any of the Bonds are Outstanding, to
establish and maintain rates and charges for facilities and services afforded by the System that
are reasonably expected, on the basis of available information and experience and with due
allowance for contingencies, to produce Gross Revenues in each Fiscal Year sufficient:
(1) To pay Operating and Maintenance Expenses,
(2) To produce Net Revenues sufficient to pay the principal of and
interest on the Bonds Similarly Secured and the amounts required to be deposited
in any reserve or contingency fund created for the payment and security of the
Bonds Similarly Secured, and other obligations or evidences of indebtedness
issued or incurred that are payable only from and secured solely by a lien on and
pledge of the Net Revenues of the System,
(3) To produce Net Revenues equal to at least 1.20 times the annual Debt
Service for the Fiscal Year on the Outstanding Bonds Similarly Secured, and
(4) To pay all other indebtedness payable from the Net Revenues and/or
secured by a lien on the properties or the revenues of the System.
SECTION 22. Maintenance and Operation - Insurance. (a) The City shall maintain the
System in good condition and operate the System in an efficient manner and at reasonable cost.
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While any Bonds are Outstanding, the City agrees to maintain casualty and other insurance on
the System of a kind and in an amount customarily carried by municipal corporations owning
and operating similar properties. Nothing in this Ordinance shall be construed as requiring the
City to expend any funds derived from sources other than the operation of the System, but
nothing herein shall be construed as preventing the City from doing so.
(b) The foregoing notwithstanding, but subject to any similar covenant made in an
ordinance authorizing Previously Issued Bonds, the City may self-insure against risks, accidents
or casualties.
SECTION 23. Sale or Lease of Properties. The City, to the extent and in the manner
authorized by law, may sell or exchange for consideration representing the fair value thereof, as
determined by the City Council of the City, any property not necessary or required in the
efficient operations of the System, or any equipment not necessary or useful in the operations
thereof or which is obsolete, damaged or worn out or otherwise unsuitable for use in the
operation of the System. The proceeds of any sale of properties of the System shall be deposited
in the System Fund.
SECTION 24. Records and Accounts. The City hereby covenants and agrees that so long
as any of the Bonds are Outstanding, it will keep and maintain separate and complete records and
accounts pertaining to the operations of the System in which complete and correct entries shall
be made of all transactions relating thereto, as provided by V.T.C.A., Government Code,
Chapter 1502, as amended, or other applicable law. The Holders of any Bonds or any duly
authorized agent or agents of such Holders shall have the right at all reasonable times to inspect
such records, accounts and data relating thereto, and to inspect the System and all properties
comprising same. The City further agrees that following the close of each Fiscal Year, it will
cause an audit of such books and accounts to be made by an independent firm of certified public
accountants. Each such audit, in addition to whatever other matters may be thought proper by
the Accountant, shall particularly include the following:
(1) A statement of the income and expenses of the System for such Fiscal
Year.
(2) A balance sheet for the System as of the end of such Fiscal Year.
(3) A statement describing the sources and application of funds of the
System for such Fiscal Year.
(4) The Accountant's comments regarding the manner in which the City
has carried out the requirements of this Ordinance and any other ordinance
authorizing the issuance of Additional Parity Bonds and his recommendations for
any changes or improvements in the operations, records and accounts of the
System.
(5) A list of insurance policies in force at the end of the Fiscal Year
covering the properties of the System, setting out as to each policy the amount
thereof, the risk covered, the name of the insurer and the policy's expiration date.
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Expenses incurred in making an annual audit of the operations of the System are to be
regarded as Operating and Maintenance Expenses. Copies of each annual audit shall be
furnished to the Executive Director of the Municipal Advisory Council of Texas at his office in
Austin, Texas, and, upon request, to the initial purchasers of the Bonds and subsequent Holders
of any of said Bonds. The audits herein required shall be made within 180 days following the
close of each Fiscal Year insofar as is possible.
SECTION 25. Special Covenants. The City further covenants and agrees by and through
this Ordinance as follows:
(1)
It has the lawful power to pledge the Net Revenues of the System to the payment
of the Bonds to the extent provided herein and has lawfully exercised said power under the
Constitution and laws of the State of Texas, and that the Previously Issued Bonds, the Bonds
issued hereunder, together with the Additional Parity Bonds, shall be equally and ratably secured
in such manner that no one bond shall have preference over any other bond of said issues.
(2)
The Net Revenues of the System have not been in any manner pledged or
encumbered to the payment of any debt or obligation of the City or the System, save and except
for the Previously Issued Bonds and the Bonds.
(3)
No free services of the System shall be allowed, and should the City or any of its
agents or instrumentalities make use of the services and facilities of the System, payment of the
reasonable value thereof shall be made by the City out of funds from sources other than the
revenues and income of the System.
(4)
To the extent that it legally may and while any of the Bonds are Outstanding, no
franchise shall be granted for the installation or operation of any competing waterworks or sewer
system facilities.
(5)
The City will comply with all of the terms and conditions of any and all
franchises, permits and authorizations applicable to or necessary with respect to the ownership
and operation of municipal facilities for the supply and distribution of potable water and the
collection, treatment and disposal of water-carried wastes, and which have been obtained from
any governmental agency; and the City has or will obtain and keep in full force and effect all
franchises, permits, authorizations and other requirements applicable to or necessary with respect
to the acquisition, construction, equipment, operation and maintenance of such properties and
facilities.
SECTION 26. Remedy in Event of Default. In addition to all rights and remedies
provided by the laws of the State of Texas, the City covenants and agrees particularly that in the
event the City (a) defaults in payments to be made to the Bond Fund or the Reserve Fund as
required by this Ordinance or (b) defaults in the observance or performance of any other of the
covenants, conditions or obligations set forth in this Ordinance, the Holders of any of the Bonds
shall be entitled to a writ of mandamus issued by a court of proper jurisdiction, compelling and
requiring the City and its officers to observe and perform any covenant, condition or obligation
prescribed in this Ordinance. No delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power, or shall be construed to be a waiver of any
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such default or acquiescence therein, and every such right and power may be exercised from time
to time and as often as may be deemed expedient.
The specific remedy herein provided shall be cumulative of all other existing remedies
and the specification of such remedy shall not be deemed to be exclusive.
SECTION 27. Special Obligations. The Bonds are special obligations of the City
payable from the pledged Net Revenues of the System and the Holders thereof shall never have
the right to demand payment thereof out of funds raised or to be raised by taxation.
SECTION 28. Satisfaction of Obligation of City. If the City shall pay or cause to be
paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and
interest on the Bonds, at the times and in the manner stipulated in this Ordinance, then the pledge
of the Net Revenues of the System under this Ordinance and all other obligations of the City to
the Holders shall thereupon cease, terminate, and become void and be discharged and satisfied.
Bonds or any principal amount(s) thereof shall be deemed to have been paid within the
meaning and with the effect expressed above in this Section when (i) money sufficient to pay in
full such Bonds or the principal amount(s) thereof at maturity or to the redemption date therefor,
together with all interest due thereon, shall have been irrevocably deposited with and held in trust
by the Paying Agent/Registrar, or an authorized escrow agent, or (ii) non-callable Government
Obligations shall have been irrevocably deposited in trust with the Paying Agent/ Registrar, or an
authorized escrow agent, which Government Obligations have been certified by an independent
accounting firm to mature as to principal and interest in such amounts and at such times as will
insure the availability, without reinvestment, of sufficient money, together with any moneys
deposited therewith, if any, to pay when due the principal of and interest on such Bonds, or the
principal amount(s) thereof, on and prior to the Stated Maturity thereof or (if notice of
redemption has been duly given or waived or if irrevocable arrangements therefor acceptable to
the Paying Agent/Registrar have been made) the redemption date thereof. The City covenants
that no deposit of moneys or Government Obligations will be made under this Section and no use
made of any such deposit which would cause the Bonds to be treated as "arbitrage bonds" within
the meaning of section 148 of the Internal Revenue Code of 1986, as amended, or regulations
adopted pursuant thereto.
Any moneys so deposited with the Paying Agent/ Registrar, or an authorized escrow
agent, and all income from Government Obligations held in trust by the Paying Agent/Registrar
or an authorized escrow agent, pursuant to this Section which is not required for the payment of
the Bonds, or any principal amount(s) thereof, or interest thereon with respect to which such
moneys have been so deposited shall be remitted to the City or deposited as directed by the City.
Furthermore, any money held by the Paying Agent/Registrar for the payment of the principal of
and interest on the Bonds and remaining unclaimed for a period of three (3) years after the Stated
Maturity, or applicable redemption date, of the Bonds such moneys were deposited and are held
in trust to pay shall, upon the request of the City, be remitted to the City against a written receipt
therefor. Notwithstanding the above and foregoing, any remittance of funds from the Paying
Agent/Registrar to the City shall be subject to any applicable unclaimed property laws of the
State of Texas.
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SECTION 29. Ordinance a Contract - Amendments. This Ordinance shall constitute a
contract with the Holders from time to time, be binding on the City, and shall not be amended or
repealed by the City so long as any Bond remains Outstanding except as permitted in this Section
and in Section 47 hereof. The City, may, without the consent of or notice to any Holders, from
time to time and at any time, amend this Ordinance in any manner not detrimental to the interests
of the Holders, including the curing of any ambiguity, inconsistency, or formal defect or
omission herein. In addition, the City may, with the written consent from the owners holding a
majority in aggregate principal amount of the Bonds Similarly Secured then Outstanding, amend,
add to, or rescind any of the provisions of this Ordinance; provided that, without the written
consent of all Holders of Outstanding Bonds, no such amendment, addition, or rescission shall
(1) extend the time or times of payment of the principal of, premium, if any, and interest on
the Bonds, reduce the principal amount thereof, the redemption price therefor, or the rate of
interest thereon, or in any other way modify the terms of payment of the principal of, premium, if
any, or interest on the Bonds, (2) give any preference to any Bond over any other Bond, or
(3) reduce the aggregate principal amount of Bonds or Bonds Similarly Secured, as the case may
be, required to be held for consent to any such amendment, addition, or rescission.
SECTION 30. Mutilated - Destroyed - Lost and Stolen Bonds. In case any Bond shall be
mutilated, or destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a
replacement Bond of like form and tenor, and in the same denomination and bearing a number
not contemporaneously outstanding, in exchange and substitution for such mutilated Bond, or in
lieu of and in substitution for such destroyed, lost or stolen Bond, only upon the approval of the
City and after (i) the filing by the Holder thereof with the Paying Agent/ Registrar of evidence
satisfactory to the Paying Agent/ Registrar of the destruction, loss or theft of such Bond, and of
the authenticity of the ownership thereof and (ii) the furnishing to the Paying Agent/Registrar of
indemnification in an amount satisfactory to hold the City and the Paying Agent/Registrar
harmless. All expenses and charges associated with such indemnity and with the preparation,
execution and delivery of a replacement Bond shall be borne by the Holder of the Bond
mutilated, or destroyed, lost or stolen.
Every new Bond issued pursuant to this Section in lieu of any mutilated, destroyed, lost,
or stolen Bond shall constitute a replacement of the prior obligation of the City, whether or not
the mutilated, destroyed, lost, or stolen Bond shall be at any time enforceable by anyone, and
shall be entitled to all the benefits of this Ordinance equally and ratably with all other
Outstanding Bonds.
The provisions of this Section are exclusive and shall preclude (to the extent lawful) all
other rights and remedies with respect to the replacement and payment of mutilated, destroyed,
lost, or stolen Bonds.
SECTION 31. Notices to Holders - Waiver. Wherever this Ordinance provides for notice
to Holders of any event, such notice shall be sufficiently given (unless otherwise herein
expressly provided) if in writing and sent by United States Mail, first class postage prepaid, to
the address of each Holder as it appears in the Security Register.
In any case where notice to Holders is given by mail, neither the failure to mail such
notice to any particular Holders, nor any defect in any notice so mailed, shall affect the
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sufficiency of such notice with respect to all other Bonds. Where this Ordinance provides for
notice in any manner, such notice may be waived in writing by the Holder entitled to receive
such notice, either before or after the event with respect to which such notice is given, and such
waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with
the Paying Agent/Registrar, but such filing shall not be a condition precedent to the validity of
any action taken in reliance upon such waiver.
SECTION 32. Cancellation. All Bonds surrendered for payment, redemption, transfer or
exchange, if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and, if
surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already
cancelled, shall be promptly cancelled by the Paying Agent/Registrar. The City may at any time
deliver to the Paying Agent/Registrar for cancellation any Bonds previously certified or
registered and delivered which the City may have acquired in any manner whatsoever, and all
Bonds so delivered shall be promptly cancelled by the Paying Agent/Registrar. All cancelled
Bonds held by the Paying Agent/Registrar shall be destroyed as directed by the City.
SECTION 33. Covenants to Maintain Tax-Exempt Status. (a) Definitions. When used
in this Section, the following terms have the following meanings:
"Closing Date" means the date on which the Bonds are first authenticated and delivered
to the initial purchasers against payment therefor.
"Code" means the Internal Revenue Code of 1986, as amended by all legislation, if any,
effective on or before the Closing Date.
"Computation Date" has the meaning set forth in Section 1.148-1(b) of the Regulations.
"Gross Proceeds" means any proceeds as defined in Section 1.148-1(b) of the
Regulations, and any replacement proceeds as defined in Section 1.148-1(c) of the Regulations,
of the Bonds.
"Investment" has the meaning set forth in Section 1.148-1(b) of the Regulations.
"Nonpurpose Investment" means any investment property, as defined in section 148(b) of
the Code, in which Gross Proceeds of the Bonds are invested and which is not acquired to carry
out the governmental purposes of the Bonds.
"Rebate Amount" has the meaning set forth in Section 1.148-1(b) of the Regulations.
"Regulations" means any proposed, temporary, or final Income Tax Regulations issued
pursuant to sections 103 and 141 through 150 of the Code, and 103 of the Internal Revenue Code
of 1954, which are applicable to the Bonds. Any reference to any specific Regulation shall also
mean, as appropriate, any proposed, temporary or final Income Tax Regulation designed to
supplement, amend or replace the specific Regulation referenced.
"Yield" of (1) any Investment has the meaning set forth in Section 1.148-5 of the
Regulations and (2) the Bonds has the meaning set forth in Section 1.148-4 of the Regulations.
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(b)
Not to Cause Interest to Become Taxable. The City shall not use, permit the use
of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition,
construction or improvement of which is to be financed directly or indirectly with Gross
Proceeds) in a manner which if made or omitted, respectively, would cause the interest on any
Bond to become includable in the gross income, as defined in section 61 of the Code, of the
owner thereof for federal income tax purposes. Without limiting the generality of the foregoing,
unless and until the City receives a written opinion of counsel nationally recognized in the field
of municipal bond law to the effect that failure to comply with such covenant will not adversely
affect the exemption from federal income tax of the interest on any Bond, the City shall comply
with each of the specific covenants in this Section.
(c)
No Private Use or Private Payments. Except as permitted by section 141 of the
Code and the Regulations and rulings thereunder, the City shall at all times prior to the last
Stated Maturity of Bonds:
(1) exclusively own, operate and possess all property the acquisition,
construction or improvement of which is to be financed or refinanced directly or
indirectly with Gross Proceeds of the Bonds (including property financed with
Gross Proceeds of the Refunded Bonds), and not use or permit the use of such
Gross Proceeds (including all contractual arrangements with terms different than
those applicable to the general public) or any property acquired, constructed or
improved with such Gross Proceeds in any activity carried on by any person or
entity (including the United States or any agency, department and instrumentality
thereof) other than a state or local government, unless such use is solely as a
member of the general public; and
(2) not directly or indirectly impose or accept any charge or other
payment by any person or entity who is treated as using Gross Proceeds of the
Bonds or any property the acquisition, construction or improvement of which is to
be financed or refinanced directly or indirectly with such Gross Proceeds
(including property financed with Gross Proceeds of the Refunded Bonds), other
than taxes of general application within the City or interest earned on investments
acquired with such Gross Proceeds pending application for their intended
purposes.
(d)
No Private Loan. Except to the extent permitted by section 141 of the Code and
the Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Bonds to
make or finance loans to any person or entity other than a state or local government. For
purposes of the foregoing covenant, such Gross Proceeds are considered to be "loaned" to a
person or entity if: (1) property acquired, constructed or improved with such Gross Proceeds is
sold or leased to such person or entity in a transaction which creates a debt for federal income tax
purposes; (2) capacity in or service from such property is committed to such person or entity
under a take-or-pay, output or similar contract or arrangement; or (3) indirect benefits, or
burdens and benefits of ownership, of such Gross Proceeds or any property acquired, constructed
or improved with such Gross Proceeds are otherwise transferred in a transaction which is the
economic equivalent of a loan.
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(e)
Not to Invest at Higher Yield. Except to the extent permitted by section 148 of
the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the
final Stated Maturity of the Bonds directly or indirectly invest Gross Proceeds in any Investment
(or use Gross Proceeds to replace money so invested), if as a result of such investment the Yield
from the Closing Date of all Investments acquired with Gross Proceeds (or with money replaced
thereby), whether then held or previously disposed of, exceeds the Yield of the Bonds.
(f)
Not Federally Guaranteed. Except to the extent permitted by section 149(b) of the
Code and the Regulations and rulings thereunder, the City shall not take or omit to take any
action which would cause the Bonds to be federally guaranteed within the meaning of section
149(b) of the Code and the Regulations and rulings thereunder.
(g)
Information Report. The City shall timely file the information required by section
149(e) of the Code with the Secretary of the Treasury on Form 8038-G or such other form and in
such place as the Secretary may prescribe.
(h)
Rebate of Arbitrage Profits. Except to the extent otherwise provided in section
148(f) of the Code and the Regulations and rulings thereunder:
(1) The City shall account for all Gross Proceeds (including all receipts,
expenditures and investments thereof) on its books of account separately and
apart from all other funds (and receipts, expenditures and investments thereof)
and shall retain all records of accounting for at least six years after the day on
which the last Outstanding Bond is discharged. However, to the extent permitted
by law, the City may commingle Gross Proceeds of the Bonds with other money
of the City, provided that the City separately accounts for each receipt and
expenditure of Gross Proceeds and the obligations acquired therewith.
(2) Not less frequently than each Computation Date, the City shall
calculate the Rebate Amount in accordance with rules set forth in section 148(f)
of the Code and the Regulations and rulings thereunder. The City shall maintain
such calculations with its official transcript of proceedings relating to the issuance
of the Bonds until six years after the final Computation Date.
(3) As additional consideration for the purchase of the Bonds by the
Purchasers (defined herein) and the loan of the money represented thereby and in
order to induce such purchase by measures designed to insure the excludability of
the interest thereon from the gross income of the owners thereof for federal
income tax purposes, the City shall pay to the United States out of the general
fund, other appropriate fund or, if permitted by applicable Texas statute,
regulation or opinion of the Attorney General of the State of Texas, the Bond
Fund, the amount that when added to the future value of previous rebate payments
made for the Bonds equals (i) in the case of a Final Computation Date as defined
in Section 1.148-3(e)(2) of the Regulations, one hundred percent (100%) of the
Rebate Amount on such date; and (ii) in the case of any other Computation Date,
ninety percent (90%) of the Rebate Amount on such date. In all cases, the rebate
payments shall be made at the times, in the installments, to the place and in the
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manner as is or may be required by section 148(f) of the Code and the
Regulations and rulings thereunder, and shall be accompanied by Form 8038-T or
such other forms and information as is or may be required by Section 148(f) of
the Code and the Regulations and rulings thereunder.
(4) The City shall exercise reasonable diligence to assure that no errors
are made in the calculations and payments required by paragraphs (2) and (3), and
if an error is made, to discover and promptly correct such error within a
reasonable amount of time thereafter (and in all events within one hundred eighty
(180) days after discovery of the error), including payment to the United States of
any additional Rebate Amount owed to it, interest thereon, and any penalty
imposed under Section 1.148-3(h) of the Regulations.
(i)
Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of
the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the
earlier of the Stated Maturity or final payment of the Bonds, enter into any transaction that
reduces the amount required to be paid to the United States pursuant to Subsection (h) of this
Section because such transaction results in a smaller profit or a larger loss than would have
resulted if the transaction had been at arm's length and had the Yield of the Bonds not been
relevant to either party.
(j)
Elections. The City hereby directs and authorizes the Mayor, Mayor Pro Tem,
City Manager, Finance Director, Assistant Finance Director, or City Secretary, either
individually or jointly, to make elections permitted or required pursuant to the provisions of the
Code or the Regulations, as they deem necessary or appropriate in connection with the Bonds, in
the Certificate as to Tax Exemption or similar or other appropriate certificate, form or document.
(k)
Bonds Not Hedge Bonds. (1) At the time the original bonds refunded by the
Bonds were issued, the City reasonably expected to spend at least 85% of the spendable proceeds
of such bonds within three years after such bonds were issued and (2) not more than 50% of the
proceeds of the original bonds refunded by the Bonds were invested in Nonpurpose Investments
having a substantially guaranteed Yield for a period of 4 years or more.
(l)
Current Refunding. The Bonds are a current refunding of the Refunded Bonds in
that the Refunded Bonds will be paid and redeemed within ninety (90) days of the date of the
delivery of the Bonds.
SECTION 34. Sale of Bonds. The Bonds authorized by this Ordinance are hereby sold
by the City to Stifel Nicolaus (herein referred to as the "Purchasers") in accordance with the
Bond Purchase Agreement, dated February 24, 2009, attached hereto as Exhibit B and
incorporated herein by reference as a part of this Ordinance for all purposes. The Mayor or
Mayor Pro Tem are hereby authorized and directed to execute said Bond Purchase Agreement
for and on behalf of the City and as the act and deed of this City Council, and in regard to the
approval and execution of the Bond Purchase Agreement, the City Council hereby finds,
determines and declares that the representations, warranties and agreements of the City contained
in the Bond Purchase Agreement are true and correct in all material respects and shall be
honored and performed by the City.
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SECTION 35. Official Statement. The use of the Preliminary Official Statement, dated
February 17, 2009, in the offering and sale of the Bonds is hereby ratified, confirmed and
approved in all respects, and the City Council hereby finds that the information and data
contained in said Preliminary Official Statement pertaining to the City and its financial affairs is
true and correct in all material respects and no material facts have been omitted therefrom which
are necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading. The final Official Statement, which reflects the terms of sale (together
with such changes approved by the Mayor, Mayor Pro Tem, City Secretary, City Manager,
Finance Director and Assistant Finance Director, any one or more of said officials), shall be and
is hereby in all respects approved and the Purchasers are hereby authorized to use and distribute
said final Official Statement, dated February 24, 2009, in the reoffering, sale and delivery of the
Bonds to the public.
SECTION 36. Control and Custody of Bonds. The Mayor of the City shall be and is
hereby authorized to take and have charge of all necessary orders and records pending
investigation by the Attorney General of the State of Texas, including the printing and supply of
definitive Bonds, and shall take and have charge and control of the Initial Bond(s) pending the
approval thereof by the Attorney General, the registration thereof by the Comptroller of Public
Accounts and the delivery thereof to the Purchasers.
SECTION 37. Escrow Agreement Approval and Execution. The "Escrow Agreement"
(the "Agreement") by and between the City and The Bank of New York Mellon Trust Company,
N.A., Dallas, Texas (the "Escrow Agent"), attached hereto as Exhibit C and incorporated herein
by reference as a part of this Ordinance for all purposes, is hereby approved as to form and
content, and such Agreement in substantially the form and substance attached hereto, together
with such changes or revisions as may be necessary to accomplish the refunding or benefit the
City, is hereby authorized to be executed by the Mayor or Mayor Pro Tem and City Secretary for
and on behalf of the City and as the act and deed of the City Council; and such Agreement as
executed by said officials shall be deemed approved by the City Council and constitute the
Agreement herein approved.
Furthermore, appropriate officials of the City in cooperation with the Escrow Agent are
hereby authorized and directed to make the necessary arrangements for the purchase of the
Escrowed Securities referenced in the Agreement and their delivery to the Escrow Agent on the
day of delivery of the Bonds to the Purchasers for deposit to the credit of the "SPECIAL 2009
CITY OF ALLEN, TEXAS, REVENUE REFUNDING BOND ESCROW FUND" (the "Escrow
Fund"); all as contemplated and provided in V.T.C.A., Government Code, Chapter 1207, as
amended, this Ordinance and the Agreement.
The transfer of funds from moneys on deposit in the [reserve fund and other debt
service funds] maintained for the payment of the Refunded Bonds to the Escrow Fund
established by the Escrow Agreement in the amount of $__________ is hereby authorized.
SECTION 38. Redemption of Refunded Bonds. The bonds of that series known as "City
of Allen, Texas, Waterworks and Sewer System Revenue Refunding and Improvement Bonds,
Series 1999", dated February 1, 1999, aggregating in the principal amount of $5,695,000 and
more particularly described in the preamble hereof, shall be redeemed and the same are hereby
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called for redemption on June 1, 2009, at the price of par and accrued interest to the date of
redemption. The City Secretary is hereby authorized and directed to file a copy of this
Ordinance, together with a suggested form of notice of redemption to be sent to bondholders,
with The Bank of New York Mellon Trust Company, N.A., Dallas, Texas (successor paying
agent/registrar to Chase Bank of Texas, National Association), in accordance with the
redemption provisions applicable to such bonds; such suggested form of notice of redemption
being attached hereto as Exhibit D and incorporated herein by reference as a part of this
Ordinance for all purposes.
The redemption of the Refunded Bonds described above being associated with the
refunding of such Refunded Bonds, the approval, authorization and arrangements herein given
and provided for the redemption of such Refunded Bonds on the redemption date designated
therefor and in the manner provided shall be irrevocable upon the issuance and delivery of the
Bonds; and the City Secretary is hereby authorized and directed to make all arrangements
necessary to notify the holders of such Refunded Bonds of the City's decision to redeem such
Refunded Bonds on the date and in the manner herein provided and in accordance with the
ordinance authorizing the issuance of the Refunded Bonds and this Ordinance.
SECTION 39. Proceeds of Sale. Immediately following the delivery of the Bonds, the
proceeds of sale of the Bonds in the amount of $__________ shall be deposited with the Escrow
Agent for application in accordance with the Agreement and $__________ shall be deposited to
the credit of the Bond Fund for the Bonds. The balance of the proceeds of sale shall be disbursed
for payment of costs of issuance in accordance with instructions from the City, and any proceeds
of sale remaining after payment of the costs of issuance for the Bonds shall be deposited in the
Bond Fund for the Bonds.
SECTION 40. Legal Opinion. The obligation of the Purchasers to accept delivery of the
Bonds is subject to being furnished a final opinion of Fulbright & Jaworski L.L.P., Attorneys,
Dallas, Texas, approving such Bonds as to their validity, said opinion to be dated and delivered
as of the date of delivery and payment for such Bonds. A true and correct reproduction of said
opinion or an executed counterpart thereof shall accompany the global Bonds deposited with
DTC or a reproduction thereof shall be printed on the definitive Bonds in the event the bookentry-only system shall be discontinued.
SECTION 41. CUSIP Numbers. CUSIP numbers may be printed or typed on the
definitive Bonds. It is expressly provided, however, that the presence or absence of CUSIP
numbers on the definitive Bonds shall be of no significance or effect as regards the legality
thereof and neither the City nor attorneys approving said Bonds as to legality are to be held
responsible for CUSIP numbers incorrectly printed or typed on the definitive Bonds.
SECTION 42. Benefits of Ordinance. Nothing in this Ordinance, expressed or implied, is
intended or shall be construed to confer upon any person other than the City, the Paying
Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by
reason of this Ordinance or any provision hereof, this Ordinance and all its provisions being
intended to be and being for the sole and exclusive benefit of the City, the Paying
Agent/Registrar and the Holders.
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SECTION 43. Inconsistent Provisions. All ordinances, orders or resolutions, or parts
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby
repealed to the extent of such conflict and the provisions of this Ordinance shall be and remain
controlling as to the matters contained herein.
SECTION 44. Governing Law. This Ordinance shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.
SECTION 45. Severability. If any provision of this Ordinance or the application thereof
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the
application thereof to other circumstances shall nevertheless be valid, and the Council hereby
declares that this Ordinance would have been enacted without such invalid provisions.
SECTION 46. Construction of Terms. If appropriate in the context of this Ordinance,
words of the singular number shall be considered to include the plural, words of the plural
number shall be considered to include the singular, and words of the masculine, feminine or
neuter gender shall be considered to include the other genders.
SECTION 47. Continuing Disclosure Undertaking. (a) Definitions. As used in this
Section, the following terms have the meanings ascribed to such terms below:
"MSRB" means the Municipal Securities Rulemaking Board.
"NRMSIR" means each person whom the SEC or its staff has determined to be a
nationally recognized municipal securities information repository within the meaning of the Rule
from time to time.
"Rule" means SEC Rule 15c2-12, as amended from time to time.
"SEC" means the United States Securities and Exchange Commission.
"SID" means any person designated by the State of Texas or an authorized department,
officer, or agency thereof as, and determined by the SEC or its staff to be, a state information
depository within the meaning of the Rule from time to time.
(b)
Annual Reports. The City shall provide annually to each NRMSIR and any SID,
within six months after the end of each fiscal year (beginning with the fiscal year ending
September 30, 2009) financial information and operating data with respect to the City of the
general type included in the final Official Statement approved by Section 35 of this Ordinance,
being the information described in Exhibit E hereto. Financial statements to be provided shall be
(1) prepared in accordance with the accounting principles described in Exhibit E hereto and
(2) audited, if the City commissions an audit of such statements and the audit is completed
within the period during which they must be provided. If audited financial statements are not
available at the time the financial information and operating data must be provided, then the City
shall provide unaudited financial statements for the applicable fiscal year to each NRMSIR and
any SID with the financial information and operating data and will file the annual audit report
when and if the same becomes available.
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If the City changes its fiscal year, it will notify each NRMSIR and any SID of the change
(and of the date of the new fiscal year end) prior to the next date by which the City otherwise
would be required to provide financial information and operating data pursuant to this Section.
The financial information and operating data to be provided pursuant to this Section may
be set forth in full in one or more documents or may be included by specific reference to any
document (including an official statement or other offering document, if it is available from the
MSRB) that theretofore has been provided to each NRMSIR and any SID or filed with the SEC.
(c)
Material Event Notices. The City shall notify any SID and either each NRMSIR
or the MSRB, in a timely manner, of any of the following events with respect to the Bonds, if
such event is material within the meaning of the federal securities laws:
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.

Principal and interest payment delinquencies;
Non-payment related defaults;
Unscheduled draws on debt service reserves reflecting financial difficulties;
Unscheduled draws on credit enhancements reflecting financial difficulties;
Substitution of credit or liquidity providers, or their failure to perform;
Adverse tax opinions or events affecting the tax-exempt status of the Bonds;
Modifications to rights of holders of the Bonds;
Bond calls;
Defeasances;
Release, substitution, or sale of property securing repayment of the Bonds; and
Rating changes.

The City shall notify any SID and either each NRMSIR or the MSRB, in a timely
manner, of any failure by the City to provide financial information or operating data in
accordance with subsection (b) of this Section by the time required by such Section.
(d)
Limitations, Disclaimers, and Amendments. The City shall be obligated to
observe and perform the covenants specified in this Section while, but only while, the City
remains an "obligated person" with respect to the Bonds within the meaning of the Rule, except
that the City in any event will give the notice required by subsection (c) hereof of any Bond calls
and defeasance that cause the City to be no longer such an "obligated person."
The provisions of this Section are for the sole benefit of the Holders and beneficial
owners of the Bonds, and nothing in this Section, express or implied, shall give any benefit or
any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Section and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the City's financial results, condition, or prospects or hereby undertake to update
any information provided in accordance with this Section or otherwise, except as expressly
provided herein. The City does not make any representation or warranty concerning such
information or its usefulness to a decision to invest in or sell Bonds at any future date.
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UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE HOLDER
OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN CONTRACT OR
TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY BREACH BY
THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY
COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF
ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY SUCH
BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC
PERFORMANCE.
No default by the City in observing or performing its obligations under this Section shall
constitute a breach of or default under this Ordinance for purposes of any other provision of this
Ordinance.
Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the
duties of the City under federal and state securities laws.
Notwithstanding anything herein to the contrary, the provisions of this Section may be
amended by the City from time to time to adapt to changed circumstances resulting from a
change in legal requirements, a change in law, or a change in the identity, nature, status, or type
of operations of the City, but only if (1) the provisions of this Section, as so amended, would
have permitted an underwriter to purchase or sell Bonds in the primary offering of the Bonds in
compliance with the Rule, taking into account any amendments or interpretations of the Rule to
the date of such amendment, as well as such changed circumstances, and (2) either (a) the
Holders of a majority in aggregate principal amount (or any greater amount required by any
other provision of this Ordinance that authorizes such an amendment) of the outstanding Bonds
consent to such amendment or (b) a Person that is unaffiliated with the City (such as nationally
recognized bond counsel) determines that such amendment will not materially impair the
interests of the Holders and beneficial owners of the Bonds. The provisions of this Section may
also be amended from time to time or repealed by the City if the SEC amends or repeals the
applicable provisions of the Rule or a court of final jurisdiction determines that such provisions
are invalid, but only if and to the extent that reservation of the City's right to do so would not
prevent underwriters of the initial public offering of the Bonds from lawfully purchasing or
selling Bonds in such offering. If the City so amends the provisions of this Section, it shall
include with any amended financial information or operating data next provided in accordance
with subsection (b) of this Section an explanation, in narrative form, of the reasons for the
amendment and of the impact of any change in the type of financial information or operating
data so provided.
SECTION 48. Further Procedures. Any one or more of the Mayor, Mayor Pro Tem, City
Secretary, City Manager, Finance Director and Assistant Finance Director are hereby expressly
authorized, empowered and directed from time to time and at any time to do and perform all such
acts and things and to execute, acknowledge and deliver in the name and on behalf of the City all
agreements, instruments, certificates or other documents, whether mentioned herein or not, as
may be necessary or desirable in order to carry out the terms and provisions of this Ordinance
and the issuance, sale and delivery of the Bonds. In addition, prior to the initial delivery of the
Bonds, the Mayor, Mayor Pro Tem, City Secretary, City Manager, Finance Director, Assistant
Finance Director or Bond Counsel to the City are each hereby authorized and directed to approve
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any changes or corrections to this Ordinance or to any of the documents authorized and approved
by this Ordinance: (i) in order to cure any ambiguity, formal defect, or omission in the Ordinance
or such other document; or (ii) as requested by the Attorney General of the State of Texas or his
representative to obtain the approval of the Bonds by the Attorney General. In the event that any
officer of the City whose signature shall appear on any document shall cease to be such officer
before the delivery of such document, such signature nevertheless shall be valid and sufficient
for all purposes the same as if such officer had remained in office until such delivery.
SECTION 49. Effect of Headings. The Section headings herein are for convenience of
reference only and shall not affect the construction hereof.
The findings and
SECTION 50. Incorporation of Findings and Determinations.
determinations of the City Council contained in the preamble hereof are hereby incorporated by
reference and made a part of this Ordinance for all purposes as if the same were restated in full in
this Section.
SECTION 51. Public Meeting. It is officially found, determined, and declared that the
meeting at which this Ordinance is adopted was open to the public and public notice of the time,
place, and subject matter of the public business to be considered at such meeting, including this
Ordinance, was given, all as required by V.T.C.A., Government Code, Chapter 551, as amended.
SECTION 52. Effective Date. This Ordinance shall take effect and be in full force from
and after its adoption on the date shown below in accordance with V.T.C.A., Government Code,
Section 1201.028, as amended.

[remainder of page left blank intentionally]
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PASSED AND ADOPTED, this February 24, 2009.
CITY OF ALLEN, TEXAS

__________________________________
STEPHEN TERRELL
Mayor
ATTEST:

_____________________________
SHELLEY B. GEORGE
City Secretary

(City Seal)

85004609.2/10900863

SIGNATURE PAGE OF BOND ORDINANCE

Item # 15
Attachment Number 1
Page 38 of 42

EXHIBIT A
PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT B
BOND PURCHASE AGREEMENT
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EXHIBIT C
ESCROW AGREEMENT
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EXHIBIT D
NOTICE OF REDEMPTION
CITY OF ALLEN, TEXAS
WATERWORKS AND SEWER SYSTEM
REVENUE REFUNDING AND IMPROVEMENT BONDS
SERIES 1999
DATED FEBRUARY 1, 1999
NOTICE IS HEREBY GIVEN that the bonds of the above series maturing on June 1 in
each of the years 2010 through 2017 and 2019, and aggregating in principal amount of
$5,695,000, have been called for redemption on June 1, 2009, at the redemption price of par and
accrued interest to the date of redemption, such bonds being identified as follows:
Year of
Maturity

Principal Amount

2010
2011
2012
2013
2014

$ 520,000
$ 545,000
$ 575,000
$ 505,000
$ 525,000

CUSIP
Number

Year of
Maturity

Principal Amount

2015
2016
2017

$ 550,000
$ 575,000
$ 600,000

2019

$ 1,300,000

CUSIP
Number

ALL SUCH BONDS shall become due and payable on June 1, 2009, and interest thereon
shall cease to accrue from and after said redemption date and payment of the redemption price of
said bonds shall be paid to the registered owners of the bonds only upon presentation and
surrender of such bonds to The Bank of New York Mellon Trust Company, N.A., Dallas, Texas
(successor paying agent/registrar to Chase Bank of Texas, National Association) at its designated
offices at the following addresses:
First Class/
Registered/Certified
The Bank of New York
Mellon Trust Company,
N.A.
Institutional Trust Services
P. O. Box 2320
Dallas, Texas 75221-2320

Express Delivery/Courier
The Bank of New York
Mellon Trust Company, N.A.
Institutional Trust Services
2001 Bryan Street, 9th Floor
Dallas, Texas 75201

By Hand Only
The Bank of New York Mellon Trust
Company, N.A.
Room 234-North Building
Institutional Trust Securities Window
55 Water Street
New York, New York 10041

THIS NOTICE is issued and given pursuant to the terms and conditions prescribed for
the redemption of said bonds and pursuant to an ordinance by the City Council of the City of
Allen, Texas.
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.
Address: 2001 Bryan Street, 8th Floor
Dallas, Texas 75201
85004609.2/10900863
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EXHIBIT E
DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 47 of this Ordinance.
Annual Financial Statements and Operating Data
The financial information and operating data with respect to the City to be provided
annually in accordance with such Section are as specified (an included in the Appendix or under
the headings of the Official Statement referred to) below:
1.
The portions of the financial statements of the City appended to the Official
Statement as Appendix E, but for the most recently concluded fiscal year.
2.
Statement.

The information contained in Tables 1 through 11 of Appendix A to the Official

Accounting Principles
The accounting principles referred to in such Section are the accounting principles
described in the notes to the financial statements referred to in paragraph 1 above.
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PAYING AGENT/REGISTRAR AGREEMENT
THIS AGREEMENT is entered into as of February 24, 2009 (this "Agreement"), by and
between the City of Allen, Texas (the "Issuer"), and The Bank of New York Mellon Trust
Company, N.A., (the "Bank"), a banking association duly organized and existing under the laws
of the United States of America.
RECITALS
WHEREAS, the Issuer has duly authorized and provided for the issuance of its "City of
Allen, Texas, Waterworks and Sewer System Revenue Refunding Bonds, Series 2009" (the
"Securities"), dated February 15, 2009, and such Securities are to be issued in fully registered
form; and
WHEREAS, the Securities are scheduled to be delivered to the initial purchasers on or
about March 24, 2009; and
WHEREAS, the Issuer has selected and the Bank has agreed to serve as Paying
Agent/Registrar in connection with the payment of the principal of, premium, if any, and interest
on said Securities and with respect to the registration, transfer and exchange thereof by the
registered owners; and
WHEREAS, the Bank represents it has full power and authority to perform and serve as
Paying Agent/Registrar for the Securities;
NOW, THEREFORE, it is mutually agreed as follows:
ARTICLE ONE
APPOINTMENT OF BANK AS
PAYING AGENT AND REGISTRAR
Section 1.01 Appointment. The Issuer hereby appoints the Bank to serve as Paying
Agent with respect to the Securities, and, as Paying Agent for the Securities, the Bank shall be
responsible for paying on behalf of the Issuer the principal, premium (if any), and interest on the
Securities as the same become due and payable to the registered owners thereof; all in
accordance with this Agreement and the "Bond Resolution" (hereinafter defined). The Issuer
hereby appoints the Bank as Registrar with respect to the Securities and, as Registrar for the
Securities, the Bank shall keep and maintain for and on behalf of the Issuer books and records as
to the ownership of said Securities and with respect to the transfer and exchange thereof as
provided herein and in the "Bond Resolution".
The Bank hereby accepts its appointment, and agrees to serve as the Paying Agent and
Registrar for the Securities.
Section 1.02 Compensation. The Issuer hereby agrees to pay the Bank the fees and
amounts set forth in Annex A attached hereto as compensation for the Bank's services as Paying
Agent/Registrar.
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In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable
expenses, disbursements and advances incurred or made by the Bank in accordance with any of
the provisions hereof (including the reasonable compensation and the expenses and
disbursements of its agents and counsel).
ARTICLE TWO
DEFINITIONS
Section 2.01 Definitions. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires:
"Acceleration Date" on any Security means the date on and after which the principal or
any or all installments of interest, or both, are due and payable on any Security which has
become accelerated pursuant to the terms of the Security.
"Bank Office" means the designated office of the Bank in Dallas, Texas at the address
shown in Section 3.01 hereof. The Bank will notify the Issuer in writing of any change in
location of the Bank Office.
"Bond Resolution" means the resolution, order, or ordinance of the governing body of the
Issuer pursuant to which the Securities are issued, certified by the Secretary or any other officer
of the Issuer and delivered to the Bank.
"Fiscal Year" means the fiscal year of the Issuer, ending September 30th.
"Holder" and "Security Holder" each means the Person in whose name a Security is
registered in the Security Register.
"Issuer Request" and "Issuer Order" means a written request or order signed in the name
of the Issuer by the Mayor, Mayor Pro Tem, City Manager, Finance Director, Assistant Finance
Director, or City Secretary, any one or more of said officials, and delivered to the Bank.
"Legal Holiday" means a day on which the Bank is required or authorized to be closed.
"Person" means any individual, corporation, partnership, joint venture, association, joint
stock company, trust, unincorporated organization or government or any agency or political
subdivision of a government.
"Predecessor Securities" of any particular Security means every previous Security
evidencing all or a portion of the same obligation as that evidenced by such particular Security
(and, for the purposes of this definition, any mutilated, lost, destroyed, or stolen Security for
which a replacement Security has been registered and delivered in lieu thereof pursuant to
Section 4.06 hereof and the Bond Resolution).
"Redemption Date" when used with respect to any Security to be redeemed means the
date fixed for such redemption pursuant to the terms of the Bond Resolution.
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"Responsible Officer" when used with respect to the Bank means the Chairman or
Vice-Chairman of the Board of Directors, the Chairman or Vice-Chairman of the Executive
Committee of the Board of Directors, the President, any Vice President, the Secretary, any
Assistant Secretary, the Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier,
any Trust Officer or Assistant Trust Officer, or any other officer of the Bank customarily
performing functions similar to those performed by any of the above designated officers and also
means, with respect to a particular corporate trust matter, any other officer to whom such matter
is referred because of his knowledge of and familiarity with the particular subject.
"Security Register" means a register maintained by the Bank on behalf of the Issuer
providing for the registration and transfers of Securities.
"Stated Maturity" means the date specified in the Bond Resolution the principal of a
Security is scheduled to be due and payable.
Section 2.02 Other Definitions. The terms "Bank," "Issuer," "Securities (Security)"
have the meanings assigned to them in the recital paragraphs of this Agreement.
The term "Paying Agent/Registrar" refers to the Bank in the performance of the duties
and functions of this Agreement.
ARTICLE THREE
PAYING AGENT
Section 3.01 Duties of Paying Agent. As Paying Agent, the Bank shall, provided
adequate collected funds have been provided to it for such purpose by or on behalf of the Issuer,
pay on behalf of the Issuer the principal of each Security at its Stated Maturity, Redemption
Date, or Acceleration Date, to the Holder upon surrender of the Security to the Bank at the
following address: P. O. Box 2320, Dallas, Texas 75221-2320 or 2001 Bryan Street, 9th Floor,
Dallas, Texas 75201, Attention: Operations.
As Paying Agent, the Bank shall, provided adequate collected funds have been provided
to it for such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the interest on
each Security when due, by computing the amount of interest to be paid each Holder and making
payment thereof to the Holders of the Securities (or their Predecessor Securities) on the Record
Date (as defined in the Bond Resolution). All payments of principal and/or interest on the
Securities to the registered owners shall be accomplished (1) by the issuance of checks, payable
to the registered owners, drawn on the fiduciary account provided in Section 5.05 hereof, sent by
United States mail, first class, postage prepaid, to the address appearing on the Security Register
or (2) by such other method, acceptable to the Bank, requested in writing by the Holder at the
Holder's risk and expense.
Section 3.02 Payment Dates. The Issuer hereby instructs the Bank to pay the principal
of and interest on the Securities at the dates specified in the Bond Resolution.
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ARTICLE FOUR
REGISTRAR
Section 4.01 Security Register - Transfers and Exchanges. The Bank agrees to keep
and maintain for and on behalf of the Issuer at the Bank Office books and records (herein
sometimes referred to as the "Security Register") for recording the names and addresses of the
Holders of the Securities, the transfer, exchange and replacement of the Securities and the
payment of the principal of and interest on the Securities to the Holders and containing such
other information as may be reasonably required by the Issuer and subject to such reasonable
regulations as the Issuer and the Bank may prescribe. All transfers, exchanges and replacement
of Securities shall be noted in the Security Register.
Every Security surrendered for transfer or exchange shall be duly endorsed or be
accompanied by a written instrument of transfer, the signature on which has been guaranteed by
an officer of a federal or state bank or a member of the National Association of Securities
Dealers, in form satisfactory to the Bank, duly executed by the Holder thereof or his agent duly
authorized in writing.
The Bank may request any supporting documentation it feels necessary to effect a
re-registration, transfer or exchange of the Securities.
To the extent possible and under reasonable circumstances, the Bank agrees that, in
relation to an exchange or transfer of Securities, the exchange or transfer by the Holders thereof
will be completed and new Securities delivered to the Holder or the assignee of the Holder in not
more than three (3) business days after the receipt of the Securities to be cancelled in an
exchange or transfer and the written instrument of transfer or request for exchange duly executed
by the Holder, or his duly authorized agent, in form and manner satisfactory to the Paying
Agent/Registrar.
Section 4.02 Certificates. The Issuer shall provide an adequate inventory of printed
Securities to facilitate transfers or exchanges thereof. The Bank covenants that the inventory of
printed Securities will be kept in safekeeping pending their use and reasonable care will be
exercised by the Bank in maintaining such Securities in safekeeping, which shall be not less than
the care maintained by the Bank for debt securities of other governments or corporations for
which it serves as registrar, or that is maintained for its own securities.
Section 4.03 Form of Security Register. The Bank, as Registrar, will maintain the
Security Register relating to the registration, payment, transfer and exchange of the Securities in
accordance with the Bank's general practices and procedures in effect from time to time. The
Bank shall not be obligated to maintain such Security Register in any form other than those
which the Bank has currently available and currently utilizes at the time.
The Security Register may be maintained in written form or in any other form capable of
being converted into written form within a reasonable time.
Section 4.04 List of Security Holders. The Bank will provide the Issuer at any time
requested by the Issuer, upon payment of the required fee, a copy of the information contained in
the Security Register. The Issuer may also inspect the information contained in the Security
85006435.1/10900863
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Register at any time the Bank is customarily open for business, provided that reasonable time is
allowed the Bank to provide an up-to-date listing or to convert the information into written form.
The Bank will not release or disclose the contents of the Security Register to any person
other than to, or at the written request of, an authorized officer or employee of the Issuer, except
upon receipt of a court order or as otherwise required by law. Upon receipt of a court order and
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the
Issuer so that the Issuer may contest the court order or such release or disclosure of the contents
of the Security Register.
Section 4.05 Return of Cancelled Certificates. The Bank will, at such reasonable
intervals as it determines, surrender to the Issuer, Securities in lieu of which or in exchange for
which other Securities have been issued, or which have been paid.
Section 4.06 Mutilated, Destroyed, Lost or Stolen Securities. The Issuer hereby
instructs the Bank, subject to the provisions of the Bond Resolution, to deliver and issue
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as
the same does not result in an overissuance.
In case any Security shall be mutilated, or destroyed, lost or stolen, the Bank may execute
and deliver a replacement Security of like form and tenor, and in the same denomination and
bearing a number not contemporaneously outstanding, in exchange and substitution for such
mutilated Security, or in lieu of and in substitution for such destroyed lost or stolen Security,
only upon the approval of the Issuer and after (i) the filing by the Holder thereof with the Bank
of evidence satisfactory to the Bank of the destruction, loss or theft of such Security, and of the
authenticity of the ownership thereof and (ii) the furnishing to the Bank of indemnification in an
amount satisfactory to hold the Issuer and the Bank harmless. All expenses and charges
associated with such indemnity and with the preparation, execution and delivery of a
replacement Security shall be borne by the Holder of the Security mutilated, or destroyed, lost or
stolen.
Section 4.07 Transaction Information to Issuer. The Bank will, within a reasonable
time after receipt of written request from the Issuer, furnish the Issuer information as to the
Securities it has paid pursuant to Section 3.01, Securities it has delivered upon the transfer or
exchange of any Securities pursuant to Section 4.01, and Securities it has delivered in exchange
for or in lieu of mutilated, destroyed, lost, or stolen Securities pursuant to Section 4.06.
ARTICLE FIVE
THE BANK
Section 5.01 Duties of Bank. The Bank undertakes to perform the duties set forth
herein and agrees to use reasonable care in the performance thereof. The Bank is also authorized
to transfer funds relating to the closing and initial delivery of the Securities in the manner
disclosed in the closing memorandum approved by the Issuer as prepared by the Issuer's
financial advisor or other agent. The Bank may act on a facsimile or email transmission of the
closing memorandum acknowledged by the financial advisor or the Issuer as the final closing
memorandum.
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Section 5.02 Reliance on Documents, Etc.
(a)
The Bank may conclusively rely, as to the truth of the statements and correctness
of the opinions expressed therein, on certificates or opinions furnished to the Bank.
(b)
The Bank shall not be liable for any error of judgment made in good faith by a
Responsible Officer, unless it shall be proved that the Bank was negligent in ascertaining the
pertinent facts.
(c)
No provisions of this Agreement shall require the Bank to expend or risk its own
funds or otherwise incur any financial liability for performance of any of its duties hereunder, or
in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity satisfactory to it against such risks or liability is
not assured to it.
(d)
The Bank may rely and shall be protected in acting or refraining from acting upon
any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order, bond, note, security, or other paper or document believed by it to be genuine and
to have been signed or presented by the proper party or parties. Without limiting the generality
of the foregoing statement, the Bank need not examine the ownership of any Securities, but is
protected in acting upon receipt of Securities containing an endorsement or instruction of transfer
or power of transfer which appears on its face to be signed by the Holder or an agent of the
Holder. The Bank shall not be bound to make any investigation into the facts or matters stated in
a resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent,
order, bond, note, security, or other paper or document supplied by the Issuer.
(e)
The Bank may consult with counsel, and the written advice of such counsel or any
opinion of counsel shall be full and complete authorization and protection with respect to any
action taken, suffered, or omitted by it hereunder in good faith and in reliance thereon.
(f)
The Bank may exercise any of the powers hereunder and perform any duties
hereunder either directly or by or through agents or attorneys of the Bank.
Section 5.03 Recitals of Issuer. The recitals contained herein with respect to the Issuer
and in the Securities shall be taken as the statements of the Issuer, and the Bank assumes no
responsibility for their correctness.
The Bank shall in no event be liable to the Issuer, any Holder or Holders of any Security,
or any other Person for any amount due on any Security from its own funds.
Section 5.04 May Hold Securities. The Bank, in its individual or any other capacity,
may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the
same rights it would have if it were not the Paying Agent/Registrar, or any other agent.
Section 5.05 Moneys Held by Bank - Fiduciary Account/Collateralization. A fiduciary
account shall at all times be kept and maintained by the Bank for the receipt, safekeeping and
disbursement of moneys received from the Issuer hereunder for the payment of the Securities,
and money deposited to the credit of such account until paid to the Holders of the Securities shall
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be continuously collateralized by securities or obligations which qualify and are eligible under
both the laws of the State of Texas and the laws of the United States of America to secure and be
pledged as collateral for fiduciary accounts to the extent such money is not insured by the
Federal Deposit Insurance Corporation. Payments made from such fiduciary account shall be
made by check drawn on such fiduciary account unless the owner of such Securities shall, at its
own expense and risk, request such other medium of payment.
The Bank shall be under no liability for interest on any money received by it hereunder.
Subject to the applicable unclaimed property laws of the State of Texas, any money
deposited with the Bank for the payment of the principal, premium (if any), or interest on any
Security and remaining unclaimed for three years after final maturity of the Security has become
due and payable will be paid by the Bank to the Issuer, and the Holder of such Security shall
thereafter look only to the Issuer for payment thereof, and all liability of the Bank with respect to
such moneys shall thereupon cease.
Section 5.06 Indemnification. To the extent permitted by law, the Issuer agrees to
indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred
without negligence or bad faith on its part, arising out of or in connection with its acceptance or
administration of its duties hereunder, including the cost and expense against any claim or
liability in connection with the exercise or performance of any of its powers or duties under this
Agreement.
Section 5.07 Interpleader. The Issuer and the Bank agree that the Bank may seek
adjudication of any adverse claim, demand, or controversy over its person as well as funds on
deposit, in either a Federal or State District Court located in the State and County where the
administrative offices of the Issuer is located, and agree that service of process by certified or
registered mail, return receipt requested, to the address referred to in Section 6.03 of this
Agreement shall constitute adequate service. The Issuer and the Bank further agree that the
Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction in the State
of Texas to determine the rights of any Person claiming any interest herein.
In the event the Bank becomes involved in litigation in connection with this Section, the
City to the extent permitted by law agrees to indemnify and save the Bank harmless from all loss,
cost, damages, expenses and attorney fees suffered or incurred by the Bank as a result thereof.
The obligations of the Bank under this Agreement shall be performable at the principal corporate
office of the Bank in the City of Dallas, Texas.
Section 5.08 DTC Services. It is hereby represented and warranted that, in the event
the Securities are otherwise qualified and accepted for "Depository Trust Company" services or
equivalent depository trust services by other organizations, the Bank has the capability and, to
the extent within its control, will comply with the "Operational Arrangements", which
establishes requirements for securities to be eligible for such type depository trust services,
including, but not limited to, requirements for the timeliness of payments and funds availability,
transfer turnaround time, and notification of redemptions and calls.
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ARTICLE SIX
MISCELLANEOUS PROVISIONS
Section 6.01 Amendment. This Agreement may be amended only by an agreement in
writing signed by both of the parties hereto.
Section 6.02 Assignment. This Agreement may not be assigned by either party without
the prior written consent of the other.
Section 6.03 Notices. Any request, demand, authorization, direction, notice, consent,
waiver, or other document provided or permitted hereby to be given or furnished to the Issuer or
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses
shown on the execution page of this Agreement.
Section 6.04 Effect of Headings. The Article and Section headings herein are for
convenience of reference only and shall not affect the construction hereof.
Section 6.05 Successors and Assigns. All covenants and agreements herein by the
Issuer shall bind its successors and assigns, whether so expressed or not.
Section 6.06 Severability. In case any provision herein shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby.
Section 6.07 Merger, Conversion, Consolidation, or Succession. Any corporation or
association into which the Bank may be merged or converted or with which it may be
consolidated, or any corporation or association resulting from any merger, conversion, or
consolidation to which the Bank shall be a party, or any corporation or association succeeding to
all or substantially all of the corporate trust business of the Bank shall be the successor of the
Bank as Paying Agent hereunder without the execution or filing of any paper or any further act
on the part of either of the parties hereto.
Section 6.08 Benefits of Agreement. Nothing herein, express or implied, shall give to
any Person, other than the parties hereto and their successors hereunder, any benefit or any legal
or equitable right, remedy, or claim hereunder.
Section 6.09 Entire Agreement. This Agreement and the Bond Resolution constitute
the entire agreement between the parties hereto relative to the Bank acting as Paying
Agent/Registrar and if any conflict exists between this Agreement and the Bond Resolution, the
Bond Resolution shall govern.
Section 6.10 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and all of which shall constitute one and
the same Agreement.
Section 6.11 Termination. This Agreement will terminate (i) on the date of final
payment of the principal of and interest on the Securities to the Holders thereof or (ii) may be
earlier terminated by either party upon sixty (60) days written notice; provided, however, an
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early termination of this Agreement by either party shall not be effective until (a) a successor
Paying Agent/Registrar has been appointed by the Issuer and such appointment accepted and (b)
notice given to the Holders of the Securities of the appointment of a successor Paying
Agent/Registrar. However, if the Issuer fails to appoint a successor Paying Agent/Registrar
within a reasonable time, the Bank may petition a court of competent jurisdiction within the State
of Texas to appoint a successor Paying Agent/Registrar. Furthermore, the Bank and the Issuer
mutually agree that the effective date of an early termination of this Agreement shall not occur at
any time which would disrupt, delay, or otherwise adversely affect the payment of the Securities.
Upon an early termination of this Agreement, the Bank agrees to promptly transfer and
deliver the Security Register (or a copy thereof), together with other pertinent books and records
relating to the Securities, to the successor Paying Agent/Registrar designated and appointed by
the Issuer.
The provisions of Section 1.02 and of Article Five shall survive and remain in full force
and effect following the termination of this Agreement.
Section 6.12 Governing Law. This Agreement shall be construed in accordance with
and governed by the laws of the State of Texas.
[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.,

Attest:

By:___________________________________
Title:

_________________________________
Title:

Address:

2001 Bryan Street, 8th Floor
Dallas, Texas 75201

CITY OF ALLEN, TEXAS

BY ___________________________________
Mayor
Address:
ATTEST:

________________________________
City Secretary
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SPECIAL ESCROW AGREEMENT
THIS SPECIAL ESCROW AGREEMENT (the "Agreement"), is made and entered into
as of February 24, 2009, by and between the City of Allen, a governmental agency, body politic
and corporate and political subdivision of the State of Texas in Collin County (the "City") acting
by and through the Mayor and City Secretary of the City, and The Bank of New York Mellon
Trust Company, N.A., Dallas, Texas, a banking association organized and existing under the
laws of the United States of America, or its successors or assigns (the "Bank").
WITNESSETH:
WHEREAS, the City Council of the City has heretofore issued, sold, and delivered, and
there is currently outstanding obligations of the following issue or series (hereinafter called the
"Refunded Bonds"), to wit: City of Allen, Texas, Waterworks and Sewer System Revenue
Refunding and Improvement Bonds, Series 1999, dated February 1, 1999, scheduled to mature
on June 1 in each of the years 2010 through 2017 and 2019, and aggregating in the principal
amount of $5,695,000; and
WHEREAS, in accordance with the provisions of V.T.C.A., Government Code, Chapter
1207, as amended (the "Act"), the City is authorized to sell refunding bonds in an amount
sufficient to provide for the payment of obligations to be refunded, deposit the proceeds of such
refunding bonds with the place of payment for the obligations being refunded, or other
authorized depository, and enter into an escrow or similar agreement with such depository for the
safekeeping, investment, reinvestment, administration and disposition of such deposit, upon such
terms and conditions as the parties may agree, provided such deposits may be invested only
(i) direct noncallable obligations of the United States of America, including obligations the
principal of and interest on which are unconditionally guaranteed by the United States of
America, (ii) noncallable obligations of an agency or instrumentality of the United States,
including obligations unconditionally guaranteed or insured by the agency or instrumentality and
on the date of their acquisition or purchase by the City are rated as to investment quality by a
nationally recognized investment rating firm not less than AAA or its equivalent and
(iii) noncallable obligations of a state or an agency or a county, municipality, or other political
subdivision of a state that have been refunded and on the date of their acquisition or purchase by
the City, are rated as to investment quality by a nationally recognized investment rating firm not
less than AAA or its equivalent that mature and/or bear interest payable at such times and in such
amounts as will be sufficient to provide for the scheduled payment of the Refunded Bonds; and
WHEREAS, in accordance with the provisions of the ordinance authorizing the issuance
of the Refunded Bonds, the deposits to refund and defease such Refunded Bonds shall be
invested only in direct obligations of the United States of America, including obligations the
principal of and interest on are unconditionally guaranteed by the United States of America (the
“Federal Securities”); and
WHEREAS, the Refunded Bonds are scheduled to mature, or be redeemed, and interest
thereon is payable on the dates and in the manner set forth in Exhibit A attached hereto and
incorporated herein by reference as a part of this Agreement for all purposes; and
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WHEREAS, the City on the 24th day of February, 2009, pursuant to an ordinance (the
"Bond Ordinance") duly passed and adopted by the City Council, authorized the issuance of
bonds known as "City of Allen, Texas, Waterworks and Sewer System Revenue Refunding
Bonds, Series 2009" (the "Bonds"), and such Bonds are being issued to refund, discharge and
make final payment of the principal of and interest on the Refunded Bonds; and
WHEREAS, upon the delivery of the Bonds, the proceeds of sale, together with other
available funds of the City to be deposited with the Bank, are to be used in part to purchase the
Federal Securities listed and identified in Exhibit B attached hereto and incorporated herein by
reference as a part of this Agreement for all purposes (together with substituted securities
therefor in accordance with the provisions of Section 11 hereof hereinafter referred to as the
"Escrowed Securities"); and
WHEREAS, the Escrowed Securities shall be held and deposited to the credit of the
"Escrow Fund" to be established and maintained by the Bank in accordance with this Agreement;
and
WHEREAS, the Escrowed Securities, together with the beginning cash balance in the
Escrow Fund, shall mature and the interest thereon shall be payable at such times to insure the
existence of monies sufficient to pay the principal amount of the Refunded Bonds and the
accrued interest thereon, as the same shall become due in accordance with the terms of the
ordinance authorizing the issuance of the Refunded Bonds and as set forth in Exhibit A attached
hereto; and
WHEREAS, the City has completed all arrangements for the purchase of the Escrowed
Securities listed in Exhibit B and the deposit and credit of the same to the Escrow Fund as
provided herein; and
WHEREAS, the Bank is a banking association organized and existing under the laws of
the United States of America, possessing trust powers and is fully qualified and empowered to
enter into this Agreement and authorized to do business in the State of Texas; and
WHEREAS, in Section 37 of the Bond Ordinance, the City Council duly approved and
authorized the execution of this Agreement; and
WHEREAS, the City and the Escrow Agent, as the case may be, shall take all action
necessary to call, pay, redeem and retire said Refunded Bonds in accordance with the provisions
thereof, including, without limitation, all actions required by the ordinance authorizing the
issuance of the Refunded Bonds, the Act, the Bond Ordinance and this Agreement;
NOW, THEREFORE, in consideration of the mutual agreements herein contained, and to
secure the payment of the principal of and the interest on the Refunded Bonds as the same shall
become due, the City and the Bank hereby mutually undertake, promise and agree as follows:
SECTION 1: Receipt of Refunded Bond Ordinance. Receipt of a true and correct copy
of the ordinance authorizing the issuance of the Refunded Bonds and the Bond Ordinance are
hereby acknowledged by the Bank. Reference herein to or citation herein of any provision of
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said documents shall be deemed an incorporation of such provision as a part hereof in the same
manner and with the same effect as if it were fully set forth herein.
SECTION 2: Escrow Fund Creation/Funding. There is hereby created by the City with
the Bank a special segregated and irrevocable trust fund designated "SPECIAL 2009 CITY OF
ALLEN, TEXAS, REVENUE REFUNDING BOND ESCROW FUND" (hereinafter called the
"Escrow Fund") for the benefit of the holders of the Refunded Bonds, and, immediately
following the delivery of the Bonds, the City agrees and covenants to cause to be deposited with
the Bank the following:
$____________

for the purchase of the Escrowed Securities listed in Exhibit B to
be held for the account of the Escrow Fund; and

$____________

for deposit in the Escrow Fund as a beginning cash balance

The Bank hereby accepts the Escrow Fund and further agrees to receive said moneys,
apply the same as set forth herein, and to hold the cash and Escrowed Securities deposited and
credited to the Escrow Fund for application and disbursement for the purposes and in the manner
provided in this Agreement.
SECTION 3: Escrow Fund Sufficiency Warranty. The City hereby represents that the
cash and Escrowed Securities, together with the interest to be earned thereon, deposited to the
credit of the Escrow Fund will be sufficient to pay the principal of and premium and interest on
the Refunded Bonds as the same shall become due and payable, and such Refunded Bonds, and
the interest thereon, are to mature or be redeemed and shall be paid at the times and in the
amounts set forth and identified in Exhibit A attached hereto.
FURTHERMORE, the Bank acknowledges receipt of a copy of the Bond Ordinance
which provides for the redemption of the Refunded Bonds on June 1, 2009 at the redemption
price of par plus accrued interest thereon; all in accordance with the provisions of the notice
requirements applicable to said Refunded Bonds and the notice requirements contained in the
ordinance authorizing the issuance of the Refunded Bonds.
The Bank agrees to cause a notice of redemption pertaining to the Refunded Bonds to be
sent to the registered owners thereof appearing on the registration books at least thirty (30) days
prior to the redemption date therefor.
SECTION 4: Pledge of Escrow. The Bank agrees that all cash and Escrowed Securities,
together with any income or interest earned thereon, held in the Escrow Fund shall be and is
hereby irrevocably pledged to the payment of the principal of and interest on the Refunded
Bonds which will mature and become due on and after the date of this Agreement, and such
funds initially deposited and to be received from maturing principal and interest on the Escrowed
Securities in the Escrow Fund shall be applied solely in accordance with the provisions of this
Agreement.
SECTION 5: Escrow Insufficiency - City Warranty to Cure. If, for any reason, the
funds on hand in the Escrow Fund shall be insufficient to make the payments set forth in
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Exhibit A attached hereto, as the same becomes due and payable, the City shall make timely
deposits to the Escrow Fund, from lawfully available funds, of additional funds in the amounts
required to make such payments. Notice of any such insufficiency shall be immediately given by
the Bank to the City by the fastest means possible, but the Bank shall in no manner be
responsible for the City's failure to make such deposits.
SECTION 6: Escrow Fund Securities/Segregation. The Bank shall hold said Escrowed
Securities and moneys in the Escrow Fund at all times as a special and separate trust fund for the
benefit of the holders of the Refunded Bonds, wholly segregated from other moneys and
securities on deposit with the Bank; shall never commingle said Escrowed Securities and moneys
with other moneys or securities of the Bank; and shall hold and dispose of the assets therein only
as set forth herein. Nothing herein contained shall be construed as requiring the Bank to keep the
identical moneys, or any part thereof, in said Escrow Fund, if it is impractical, but moneys of an
equal amount, except to the extent such are represented by the Escrowed Securities, shall always
be maintained on deposit in the Escrow Fund by the Bank, as escrow agent; and a special
account evidencing such facts shall at all times be maintained on the books of the Bank.
SECTION 7: Escrow Fund Collections/Payments. The Bank shall from time to time
collect and receive the principal of and interest on the Escrowed Securities as they respectively
mature and become due and credit the same to the Escrow Fund. On or before each principal
and/or interest payment date or redemption date, as the case may be, for the Refunded Bonds
shown in Exhibit A attached hereto, the Bank, without further direction from anyone, including
the City, shall cause to be withdrawn from the Escrow Fund the amount required to pay the
accrued interest on the Refunded Bonds due and payable on said payment date and the principal
of the Refunded Bonds due and payable on said payment date or redemption date, as the case
may be, and the amount withdrawn from the Escrow Fund shall be immediately transmitted and
deposited with the paying agent for the Refunded Bonds to be paid with such amount. The
paying agent for the Refunded Bonds is the Bank.
If any Refunded Bond or interest coupon thereon shall not be presented for payment
when the principal thereof or interest thereon shall have become due, and if cash shall at such
times be held by the Bank in trust for that purpose sufficient and available to pay the principal of
such Refunded Bond and interest thereon it shall be the duty of the Bank to hold said cash
without liability to the holder of such Refunded Bond for interest thereon after such maturity or
redemption date, in trust for the benefit of the holder of such Refunded Bond, who shall
thereafter be restricted exclusively to said cash for any claim of whatever nature on his part on or
with respect to said Refunded Bond, including for any claim for the payment thereof and interest
thereon. All cash required by the provisions hereof to be set aside or held in trust for the
payment of the Refunded Bonds, including interest thereon, shall be applied to and used solely
for the payment of the Refunded Bonds and interest thereon with respect to which such cash has
been so set aside in trust.
Subject to the provisions of the last sentence of Section 25 hereof, cash held by the Bank
in trust for the payment and discharge of any of the Refunded Bonds and interest thereon which
remains unclaimed for a period of three (3) years after the stated maturity date or redemption
date of such Refunded Bonds shall be returned to the City. Notwithstanding the above and

85010535.1/10900863

4

Item # 15
Attachment Number 3
Page 5 of 13

foregoing, any remittance of funds from the Bank to the City shall be subject to any applicable
unclaimed property laws of the State of Texas.
SECTION 8: Disposal of Refunded Bonds. All Refunded Bonds cancelled on account
of payment by the Bank shall be cremated or otherwise destroyed by the Bank, and an
appropriate certificate of destruction furnished the City.
SECTION 9: Escrow Fund Encumbrance. The escrow created hereby shall be
irrevocable and the holders of the Refunded Bonds shall have an express lien on all moneys and
Escrowed Securities in the Escrow Fund until paid out, used and applied in accordance with this
Agreement.
Unless disbursed in payment of the Refunded Bonds, all funds and the Escrowed
Securities received by the Bank for the account of the City hereunder shall be and remain the
property of the Escrow Fund and the City and the owners of the Refunded Bonds shall be
entitled to a preferred claim and shall have a first lien upon such funds and Escrowed Securities
enjoyed by a trust beneficiary. The funds and Escrowed Securities received by the Bank under
this Agreement shall not be considered as a banking deposit by the City and the Bank and the
City shall have no right or title with respect thereto, except as otherwise provided herein. Such
funds and Escrowed Securities shall not be subject to checks or drafts drawn by the City.
SECTION 10: Absence of Bank Claim/Lien on Escrow Fund. The Bank shall have no
lien whatsoever upon any of the moneys or Escrowed Securities in the Escrow Fund for payment
of services rendered hereunder, services rendered as paying agent/registrar for the Refunded
Bonds, or for any costs or expenses incurred hereunder and reimbursable from the City.
SECTION 11: Substitution/Reinvestments. The Bank shall be authorized to accept
initially and temporarily cash and/or substituted Federal Securities pending the delivery of the
Escrowed Securities attached hereto, or shall be authorized to redeem the Escrowed Securities
and reinvest the proceeds thereof, together with other moneys held in the Escrow Fund in Federal
Securities provided such early redemption and reinvestment of proceeds does not change the
repayment schedule of the Refunded Bonds appearing in Exhibit A and the Bank receives the
following:
(1)
an opinion by an independent certified public accountant to the
effect that (i) the initial and/or temporary substitution of cash and/or securities for
one or more of the Escrowed Securities identified in Exhibit B pending the receipt
and delivery thereof to the Escrow Agent or (ii) the redemption of one or more of
the Escrowed Securities and the reinvestment of such funds in one or more
substituted Federal Securities, together with the interest thereon and other
available moneys then held in the Escrow Fund, will, in either case, be sufficient
without reinvestment to pay, as the same become due in accordance with Exhibit
A, the principal of, and interest on, the Refunded Bonds which have not
previously been paid, and
(2)
with respect to an early redemption of Escrowed Securities and the
reinvestment of the proceeds thereof, an unqualified opinion of nationally
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recognized municipal bond counsel to the effect that (a) such investment will not
cause interest on the Bonds or Refunded Bonds to be included in the gross income
for federal income tax purposes, under the Code and related regulations as in
effect on the date of such investment, or otherwise make the interest on the Bonds
or the Refunded Bonds subject to Federal income taxation and (b) such
reinvestment complies with the Constitution and laws of the State of Texas and
with all relevant documents relating to the issuance of the Refunded Bonds and
the Bonds.
SECTION 12: Restriction Re: Escrow Fund Investments/Re-Investment. Except as
provided in Section 11 hereof, moneys in the Escrow Fund will be invested only in the Escrowed
Securities and neither the City nor the Bank shall reinvest any moneys deposited in the Escrow
Fund except as specifically provided by this Agreement.
SECTION 13: Excess Funds. If at any time through redemption or cancellation of the
Refunded Bonds there exists or will exist excesses of interest on or maturing principal of the
Escrowed Securities in excess of the amounts necessary hereunder for the Refunded Bonds, the
Bank may transfer such excess amounts to or on the order of the City, provided that the City
delivers to the Bank the following:
(1)
an opinion by an independent certified public accountant that after
the transfer of such excess, the principal amount of securities in the Escrow Fund,
together with the interest thereon and other available monies then held in the
Escrow Fund, will be sufficient to pay, as the same become due, in accordance
with Exhibit A, the principal of, and interest on, the Refunded Bonds which have
not previously been paid, and
(2)
an unqualified opinion of nationally recognized municipal bond
counsel to the effect that (a) such transfer will not cause interest on the Bonds or
the Refunded Bonds to be included in gross income for federal income tax
purposes, under the Code and related regulations as in effect on the date of such
transfer, or otherwise make the interest on the Bonds or the Refunded Bonds
subject to Federal income taxation, and (b) such transfer complies with the
Constitution and laws of the State of Texas and with all relevant documents
relating to the issuance of the Refunded Bonds or the Bonds.
SECTION 14: Collateralization. The Bank shall continuously secure the monies in the
Escrow Fund not invested in Escrowed Securities by a pledge of direct obligations of the United
States of America, in the par or face amount at least equal to the principal amount of said
uninvested monies to the extent such money is not insured by the Federal Deposit Insurance
Corporation.
SECTION 15: Absence of Bank's Liability Re: Investments. The Bank shall not be liable
or responsible for any loss resulting from any investment made in the Escrowed Securities or
substitute securities as provided in Section 11 hereof.
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SECTION 16: Bank's Compensation - Escrow Administration Settlement of Paying
Agents' Charges. The City agrees to pay the Bank for the performance of services hereunder and
as reimbursement for anticipated expenses to be incurred hereunder the amount of $__________
and, except for reimbursement of costs and expenses incurred by the Bank pursuant to
Sections 3, 11, and 19 hereof, the Bank hereby agrees said amount is full and complete payment
for the administration of this Agreement.
The City also agrees to deposit with the Bank on the effective date of this Agreement, the
sum of $__________, which represents the total charges due the paying agent for the Refunded
Bonds and the Bank acknowledges and agrees that such amount is and represents the total
amount of compensation due the Bank for services rendered as paying agent for the Refunded
Bonds. The Bank hereby agrees to pay, assume and be fully responsible for any additional
charges that it may incur in the performance of its duties and responsibilities as paying agent for
the Refunded Bonds.
SECTION 17: Escrow Agent's Duties/Responsibilities/Liability. The Bank shall not be
responsible for any recital herein, except with respect to its organization and its powers and
authority. As to the existence or nonexistence of any fact relating to the City or as to the
sufficiency or validity of any instrument, paper or proceedings relating to the City, the Bank
shall be entitled to rely upon a certificate signed on behalf of the City by its Mayor, Mayor Pro
Tem, City Manager, Finance Director, Assistant Finance Director or City Secretary as sufficient
evidence of the facts therein contained. The Bank may accept a certificate of the City Secretary
under the City's seal, to the effect that a resolution or other instrument in the form therein set
forth has been adopted by the City Council, as conclusive evidence that such resolution or other
instrument has been duly adopted and is in full force and effect.
The duties and obligations of the Bank shall be determined solely by the express
provisions of this Agreement and the Bank shall not be liable except for the performance of such
duties and obligations as are specifically set forth in this Agreement, and no implied covenants or
obligations shall be read into this Agreement against the Bank.
In the absence of bad faith on the part of the Bank, the Bank may conclusively rely, as to
the truth of the statements and the correctness of the opinions expressed therein, upon any
certificate or opinion furnished to the Bank, conforming to the requirements of this Agreement;
but notwithstanding any provision of this Agreement to the contrary, in the case of any such
certificate or opinion or any evidence which by any provision hereof is specifically required to
be furnished to the Bank, the Bank shall be under a duty to examine the same to determine
whether it conforms to the requirements of this Agreement.
The Bank shall not be liable for any error of judgment made in good faith by a
Responsible Officer or Officers of the Bank unless it shall be proved that the Bank was negligent
in ascertaining or acting upon the pertinent facts.
The Bank shall not be liable with respect to any action taken or omitted to be taken by it
in good faith in accordance with the direction of the holders of not less than a majority in
aggregate principal amount of all said Refunded Bonds at the time outstanding relating to the
time, method and place of conducting any proceeding for any remedy available to the Bank not
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in conflict with the intent and purpose of this Agreement. For the purposes of determining
whether the holders of the required principal amount of said Refunded Bonds have concurred in
any such direction, Refunded Bonds owned by any obligor upon the Refunded Bonds, or by any
person directly or indirectly controlling or controlled by or under direct or indirect common
control with such obligor, shall be disregarded, except that for the purposes of determining
whether the Bank shall be protected in relying on any such direction only Refunded Bonds which
the Bank knows are so owned shall be so disregarded.
The term "Responsible Officers" of the Bank, as used in this Agreement, shall mean and
include the Chairman of the Board of Directors, the President, any Vice President and any
Second Vice President, the Secretary and any Assistant Secretary, the Treasurer and any
Assistant Treasurer, and every other officer and assistant officer of the Bank customarily
performing functions similar to those performed by the persons who at the time shall be officers,
respectively, or to whom any corporate trust matter is referred, because of his knowledge of and
familiarity with a particular subject; and the term "Responsible Officer" of the Bank, as used in
this Agreement, shall mean and include any of said officers or persons.
SECTION 18: Limitation Re: Bank's Duties/Responsibilities/Liabilities to Third Parties.
The Bank shall not be responsible or liable to any person in any manner whatever for the
sufficiency, correctness, genuineness, effectiveness, or validity of this Agreement with respect to
the City, or for the identity or authority of any person making or executing this Agreement for
and on behalf of the City. The Bank is authorized by the City to rely upon the representations of
the City with respect to this Agreement and the deposits made pursuant hereto and as to the
City's right and power to execute and deliver this Agreement, and the Bank shall not be liable in
any manner as a result of such reliance. The duty of the Bank hereunder shall only be to the City
and the holders of the Refunded Bonds. Neither the City nor the Bank shall assign or attempt to
assign or transfer any interest hereunder or any portion of any such interest. Any such
assignment or attempted assignment shall be in direct conflict with this Agreement and be
without effect.
SECTION 19: Interpleader. In the event conflicting demands or notices are made upon
the Bank growing out of or relating to this Agreement or the Bank in good faith is in doubt as to
what action should be taken hereunder, the Bank shall have the right at its election to:
(1)
Withhold and stop all further proceedings in, and performance of,
this Agreement with respect to the issue in question and of all instructions
received hereunder in regard to such issue; and
(2)
File a suit in interpleader and obtain an order from a court of
appropriate jurisdiction requiring all persons involved to interplead and litigate in
such court their several claims and rights among themselves.
In the event the Bank becomes involved in litigation in connection with this Section, the
City to the extent permitted by law agrees to indemnify and save the Bank harmless from all loss,
cost, damages, expenses and attorney fees suffered or incurred by the Bank as a result thereof.
The obligations of the Bank under this Agreement shall be performable at the principal corporate
office of the Bank in the City of Dallas, Texas.
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The Bank may advise with legal counsel in the event of any dispute or question regarding
the construction of any of the provisions hereof or its duties hereunder, and in the absence of
negligence or bad faith on the part of the Bank, no liability shall be incurred by the Bank for any
action taken pursuant to this Section and the Bank shall be fully protected in acting in accordance
with the opinion and instructions of legal counsel that is knowledgeable and has expertise in the
field of law addressed in any such legal opinion or with respect to the instructions given.
SECTION 20: Accounting - Annual Report.
Following the final payment and
redemption of the Refunded Bonds, the Bank shall forward by letter to the City, to the attention
of the Finance Director, or other designated official of the City, a final accounting with respect to
the Escrowed Securities and the payment and discharge of the Refunded Bonds.
SECTION 21: Notices. Any notice, authorization, request or demand required or
permitted to be given hereunder shall be in writing and shall be deemed to have been duly given
when mailed by registered or certified mail, postage prepaid addressed as follows:
CITY OF ALLEN
One Allen Civic Plaza
Allen, Texas 75013
Attention: Finance Director
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
2001 Bryan Street, 8th Floor
Dallas, Texas 75201
Attention: Corporate Trust Department
The United States Post Office registered or certified mail receipt showing delivery of the
aforesaid shall be conclusive evidence of the date and fact of delivery.
Any party hereto may change the address to which notices are to be delivered by giving
to the other parties not less than ten (10) days prior notice thereof.
SECTION 22: Performance Date. Whenever under the terms of this Agreement the
performance date of any provision hereof, including the date of maturity of interest on or
principal of the Refunded Bonds, shall be a Sunday or a legal holiday or a day on which the
Bank is authorized by law to close, then the performance thereof, including the payment of
principal of and interest on the Refunded Bonds, need not be made on such date but may be
performed or paid, as the case may be, on the next succeeding business day of the Bank with the
same force and effect as if made on the date of performance or payment and with respect to a
payment, no interest shall accrue for the period after such date.
SECTION 23: Warranty of Parties Re: Power to Execute and Deliver Escrow Agreement.
The City covenants that it will faithfully perform at all times any and all covenants,
undertakings, stipulations and provisions contained in this Agreement, in any and every said
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Refunded Bond as executed, authenticated and delivered and in all proceedings pertaining
thereto as said Refunded Bonds shall have been modified as provided in this Agreement. The
City covenants that it is duly authorized under the Constitution and laws of the State of Texas to
execute and deliver this Agreement, that all actions on its part for the payment of said Refunded
Bonds as provided herein and the execution and delivery of this Agreement have been duly and
effectively taken and that said Refunded Bonds and coupons in the hands of the holders and
owners thereof are and will be valid and enforceable obligations of the City according to the
import thereof as provided in this Agreement.
SECTION 24: Severability. If any one or more of the covenants or agreements provided
in this Agreement on the part of the parties to be performed should be determined by a court of
competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed and
construed to be severable from the remaining covenants and agreements herein contained and
shall in no way affect the validity of the remaining provisions of this Agreement. In the event
any covenant or agreement contained in this Agreement is declared to be severable from the
other provisions of this Agreement, written notice of such event shall immediately be given to
each national rating service (Moody's Investors Service, Standard & Poor's Corporation or Fitch
Investors Service) which has rated the Refunded Bonds on the basis of this Agreement.
SECTION 25: Termination. This Agreement shall terminate when the Refunded Bonds,
including interest due thereon, have been paid and discharged in accordance with the provisions
of this Agreement. If any Refunded Bonds are not presented for payment when due and payable,
the nonpayment thereof shall not prevent the termination of this Agreement. Funds for the
payment of any nonpresented Refunded Bonds and accrued interest thereon shall upon
termination of this Agreement be held by the Bank for such purpose in accordance with
Section 7 hereof. Any moneys or Escrowed Securities held in the Escrow Fund at termination
and not needed for the payment of the principal of or interest on any of the Refunded Bonds shall
be paid or transferred to the City.
SECTION 26: Time of the Essence. Time shall be of the essence in the performance of
obligations from time to time imposed upon the Bank by this Agreement.
SECTION 27: Successors/Assigns. (a) Should the Bank not be able to legally serve or
perform the duties and obligations under this Agreement, or should the Bank be declared to be
insolvent or closed for any reason by federal or state regulatory authorities or a court of
competent jurisdiction, the City, upon being notified or discovering the Bank's inability or
disqualification to serve hereunder, shall forthwith appoint a successor to replace the Bank, and
upon being notified of such appointment, the Bank shall (i) transfer all funds and securities held
hereunder, together with all books, records and accounts relating to the Escrow Fund and the
Refunded Bonds, to such successor and (ii) assign all rights, duties and obligations under this
Agreement to such successor. If the City should fail to appoint such a successor within ninety
(90) days from the date the City discovers, or is notified of, the event or circumstance causing
the Bank's inability or disqualification to serve hereunder, the Bank, or a bondholder of the
Refunded Bonds, may apply to a court of competent jurisdiction to appoint a successor or assigns
of the Bank and such court, upon determining the Bank is unable to continue to serve, shall
appoint a successor to serve under this Agreement and the amount of compensation, if any, to be
paid to such successor for the remainder of the term of this Agreement for services to be
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rendered both for administering the Escrow Fund and for paying agent duties and responsibilities
for the Refunded Bonds.
(b) Furthermore, the Bank may resign and be discharged from performing its duties and
responsibilities under this Agreement upon notifying the City in writing of its intention to resign
and requesting the City to appoint a successor. No such resignation shall take effect until a
successor has been appointed by the City and such successor has accepted such appointment and
agreed to perform all duties and obligations hereunder for a total compensation equal to the
unearned proportional amount paid the Bank under Section 16 hereof for the administration of
this Agreement and the unearned proportional amount of the paying agents fees for the Refunded
Bonds due the Bank.
Any successor to the Bank shall be a bank, trust company or other financial institution
that is duly qualified under applicable law (the Act, or other appropriate statute) to serve as
escrow agent hereunder and authorized and empowered to perform the duties and obligations
contemplated by this Agreement and organized and doing business under the laws of the United
States or the State of Texas, having its principal office and place of business in the State of
Texas, having a combined capital and surplus of at least $5,000,000 and be subject to the
supervision or examination by Federal or State authority.
Any successor or assigns to the Bank shall execute, acknowledge and deliver to the City
and the Bank, or its successor or assigns, an instrument accepting such appointment hereunder,
and the Bank shall execute and deliver an instrument transferring to such successor, subject to
the terms of this Agreement, all the rights, powers and trusts created and established and to be
performed under this Agreement. Upon the request of any such successor Bank, the City shall
execute any and all instruments in writing for more fully and certainly vesting in and confirming
to such successor Bank all such rights, powers and duties. The term "Bank" as used herein shall
be the Bank and its legal assigns and successor hereunder.
SECTION 28: Escrow Agreement - Amendment/Modification. This Agreement shall be
binding upon the City and the Bank and their respective successors and legal representatives and
shall inure solely to the benefit of the holders of the Refunded Bonds, the City, the Bank and
their respective successors and legal representatives. Furthermore, no alteration, amendment or
modification of any provision of this Agreement (1) shall alter the firm financial arrangements
made for the payment of the Refunded Bonds or (2) shall be effective unless (i) prior written
consent of such alteration, amendment or modification shall have been obtained from the
holders of all Refunded Bonds outstanding at the time of such alteration, amendment or
modification and (ii) such alteration, amendment or modification is in writing and signed by the
parties hereto; provided, however, the City and the Bank may, without the consent of the holders
of the Refunded Bonds, amend or modify the terms and provisions of this Agreement to cure in a
manner not adverse to the holders of the Refunded Bonds any ambiguity, formal defect or
omission in this Agreement. If the parties hereto agree to any amendment or modification to this
Agreement, prior written notice of such amendment or proposed modification, together with the
legal documents amending or modifying this Agreement, shall be furnished to each national
rating service (Standard & Poor's Corporation, Moody's Investors Service or Fitch Investors
Service) which has rated the Refunded Bonds on the basis of this Agreement, prior to such
amendment or modification being executed.

85010535.1/10900863
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SECTION 29: Effect of Headings. The Section headings herein are for convenience of
reference only and shall not affect the construction hereof.
SECTION 30: Executed Counterparts. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall
constitute and be but one and the same instrument.
SECTION 31: Governing Law. This Agreement shall be governed by the laws of the
State of Texas and shall be effective as of the date of the delivery of the Bonds.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be
executed by their duly authorized officers and their corporate seals to be hereunto affixed and
attested as of the date first above written.
CITY OF ALLEN, TEXAS

_________________________________
STEPHEN TERRELL, Mayor
ATTEST:

_______________________________
SHELLEY B. GEORGE, City Secretary

(City Seal)
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
Dallas, Texas, as Escrow Agent

__________________________________
Title: _____________________________
ATTEST:

_____________________________________
Title: __________________________________

(Bank Seal)
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BOND PURCHASE AGREEMENT
CITY OF ALLEN, TEXAS
WATERWORKS AND SEWER SYSTEM
REVENUE REFUNDING BONDS, SERIES 2009

February 24, 2009
Mayor and Members of the City Council
City of Allen
One Allen Civic Plaza
305 Century Pkwy
Allen, Texas 75013
Ladies and Gentlemen:
The undersigned, Stifel Nicolaus & Company, Incorporated (the “Underwriter”), offers to
enter into the following agreement (the or this “Agreement”) with the City of Allen, Texas (the
“Issuer”) which, upon the Issuer’s written acceptance of this offer, will be binding upon the Issuer
and upon the Underwriter. This offer is made subject to the Issuer’s written acceptance hereof on
or before 9:00 p.m., Central Time, on February 24, 2009, and, if not so accepted, will be subject to
withdrawal by the Underwriter upon notice delivered to the Issuer at any time prior to the acceptance
hereof by the Issuer. Terms not otherwise defined in this Agreement shall have the same meanings
set forth in the Bond Ordinance (as defined herein) or, if not defined in the Bond Ordinance, in the
Official Statement (as defined herein).
1.
Purchase and Sale of the Bonds. Subject to the terms and conditions and in reliance
upon the representations, warranties and agreements set forth herein, the Underwriter hereby agrees
to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the Underwriter, all,
but not less than all, of the Issuer’s Waterworks and Sewer System Revenue Refunding Bonds,
Series 2009 (the “Bonds”). Inasmuch as this purchase and sale represents a negotiated transaction,
the Issuer understands, and hereby confirms, that the Underwriter is not acting as a fiduciary of the
Issuer, but rather is acting solely in its capacity as Underwriter for its own account. The Underwriter
has been duly authorized to execute this Agreement and to act hereunder.
The principal amount of the Bonds to be issued, the dated date therefor, the maturities,
sinking fund and optional redemption provisions and interest rates per annum are set forth in
Schedule I hereto. The Bonds shall be as described in, and shall be issued and secured under and
pursuant to the provisions of the ordinance adopted by the Issuer on February 24, 2009 (the “Bond
Ordinance”).
The purchase price for the Bonds shall be $_____________ (representing the principal
amount of the Bonds of $_______________, [plus/less] an aggregate original issue
[premium/discount] of $____________, less an underwriters’ discount of $_________________)
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plus interest accrued on the Bonds from the dated date of the Bonds to the date of the Closing (as
hereinafter defined).
Delivered to the Issuer herewith as a good faith deposit is a check payable to the order of the
Issuer in clearing house funds in the amount of $57,750 (the “Check”). If the Issuer accepts this
Agreement, the Check shall be held uncashed by the Issuer until the time of Closing, at which time
the Check shall be returned uncashed to the Underwriter. In the event that the Issuer does not accept
this Agreement, the Check will be immediately returned to the Underwriter. Should the Issuer fail
to deliver the Bonds at the Closing, or should the Issuer be unable to satisfy the conditions of the
obligations of the Underwriter to purchase, accept delivery of and pay for the Bonds, as set forth in
this Agreement (unless waived by the Underwriter), or should such obligations of the Underwriter
be terminated for any reason permitted by this Agreement, the Check shall immediately be returned
to the Underwriter. In the event that the Underwriter fails (other than for a reason permitted
hereunder) to purchase, accept delivery of and pay for the Bonds at the Closing as herein provided,
the Check shall be cashed and the amount thereof retained by the Issuer as and for fully liquidated
damages for such failure of the Underwriter, and, except as set forth in Sections 8 and 10 hereof, no
party shall have any further rights against the other hereunder. The Underwriter and the Issuer
understand that in such event the Issuer’s actual damages may be greater or may be less than such
amount. Accordingly, the Underwriter hereby waives any right to claim that the Issuer’s actual
damages are less than such amount, and the Issuer’s acceptance of this offer shall constitute a waiver
of any right the Issuer may have to additional damages from the Underwriter. The Underwriter
hereby agrees not to stop or cause payment on the Check to be stopped unless the Issuer has
breached any of the terms of this Agreement or unless an event of termination has occurred as set
forth in Section 7 hereof.
2.
Public Offering. The Underwriter agrees to make a bona fide public offering of all
of the Bonds at a price not to exceed the public offering price set forth on the inside front cover of
the Official Statement and may subsequently change such offering price without any requirement
of prior notice. The Underwriter may offer and sell Bonds to certain dealers (including dealers
depositing Bonds into investment trusts) and others at prices lower than the public offering price set
forth on the inside front cover of the Official Statement, provided that on or before the Closing, the
Underwriter shall execute and deliver to Bond Counsel an Issue Price Certificate for the Bonds
prepared by Bond Counsel.
3.

The Official Statement.

(a)
The Bonds have been offered pursuant to the Preliminary Official Statement
dated March ___, 2009, including the cover page and Appendices thereto, of the Issuer
relating to the Bonds (the “Preliminary Official Statement”). The Preliminary Official
Statement, as amended to reflect the information indicated on Schedule I hereto, and as it
may otherwise be amended or supplemented in accordance with this Agreement is
hereinafter called the “Official Statement.”

2
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(b)
The Preliminary Official Statement has been prepared for use by the
Underwriter in connection with the public offering, sale and distribution of the Bonds. The
Issuer hereby represents and warrants that the Preliminary Official Statement was deemed
final by the Issuer as of its date, except for the omission of such information which is
dependent upon the final pricing of the Bonds for completion, all as permitted to be excluded
by Section (b)(1) of Rule 15c2-12 under the Securities Exchange Act of 1934 (the”Rule”).
(c)
The Issuer hereby authorizes the Official Statement and the information
therein contained to be used by the Underwriter in connection with the public offering and
the sale of the Bonds. The Issuer consents to the use by the Underwriter prior to the date
hereof of the Preliminary Official Statement in connection with the public offering of the
Bonds. The Issuer shall provide, or cause to be provided, to the Underwriter as soon as
practicable after the date of the Issuer’s acceptance of this Agreement (but, in any event, not
later than within seven business days after the Issuer’s acceptance of this Agreement and in
sufficient time to accompany any confirmation that requests payment from any customer)
copies of the Official Statement which is complete as of the date of its delivery to the
Underwriter in such quantity as the Underwriter shall reasonably request in order for the
Underwriter to comply with Section (b)(4) of the Rule and the rules of the Municipal
Securities Rulemaking Board.
(d)
If, after the date of this Agreement to and including the date the Underwriter
is no longer required to provide an Official Statement to potential customers who request the
same pursuant to the Rule (the earlier of (i) 90 days from the “end of the underwriting
period” (as defined in the Rule) and (ii) the time when the Official Statement is available to
any person from a nationally recognized municipal securities repository, but in no case less
than 25 days after the “end of the underwriting period” for the Bonds), the Issuer becomes
aware of any fact or event which might or would cause the Official Statement, as then
supplemented or amended, to contain any untrue statement of a material fact or to omit to
state a material fact required to be stated therein or necessary to make the statements therein
not misleading, or if it is necessary to amend or supplement the Official Statement to comply
with law, the Issuer will notify the Underwriter (and for the purposes of this clause provide
the Underwriter with such information as it may from time to time reasonably request), and
if, in the reasonable opinion of the Underwriter, such fact or event requires preparation and
publication of a supplement or amendment to the Official Statement, the Issuer will prepare
and furnish, at the Issuer’s own expense (in a form and manner approved by the
Underwriter), a reasonable number of copies of either amendments or supplements to the
Official Statement so that the statements in the Official Statement as so amended and
supplemented will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not
misleading or so that the Official Statement will comply with law. If such notification shall
be subsequent to the Closing, the Issuer shall furnish such legal opinions, certificates,
instruments and other documents as the Underwriter may deem reasonably necessary to
evidence the truth and accuracy of such supplement or amendment to the Official Statement.
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(e)
The Underwriter hereby agrees to promptly file the Official Statement with
a nationally recognized municipal securities information repository. Unless otherwise
notified in writing by the Underwriter, the Issuer can assume that the “end of the
underwriting period” for purposes of the Rule is the date of the Closing.
4.
Representations, Warranties, and Covenants of the Issuer. The Issuer hereby
represents and warrants to and covenants with the Underwriter that:
(a)
The Issuer is a duly organized municipality and body corporate and politic
of the State of Texas (the "State") duly created, organized and existing under the laws of the
State and its home rule charter, and has full legal right, power and authority under Texas
Government Code, Chapters 1207 and 1502, as amended and supplemented (collectively,
the “Act”), and at the date of the Closing will have full legal right, power and authority under
the Act and the Bond Ordinance (i) to enter into, execute and deliver this Agreement, the
Bond Ordinance, which shall contain the Continuing Disclosure Undertaking (the
“Undertaking”) as defined in Section 6(h)(3) hereof, the escrow agreement pertaining to the
Bonds (the “Escrow Agreement”) between the Issuer and the escrow agent identified in the
Official Statement and all documents required hereunder and thereunder to be executed and
delivered by the Issuer (this Agreement, the Escrow Agreement and the Bond Ordinance are
hereinafter referred to as the “Issuer Documents”), (ii) to sell, issue and deliver the Bonds
to the Underwriter as provided herein, and (iii) to carry out and consummate the transactions
described in the Issuer Documents and the Official Statement;
(b)
By all necessary official action of the Issuer prior to or concurrently with the
acceptance hereof, the Issuer has duly authorized all necessary action to be taken by it for
(i) the adoption of the Bond Ordinance and the issuance and sale of the Bonds, (ii) the
approval, execution and delivery of, and the performance by the Issuer of the obligations on
its part, contained in the Bonds and the Issuer Documents and (iii) the consummation by it
of all other transactions described in the Official Statement and the Issuer Documents and
any and all such other agreements and documents as may be required to be executed,
delivered and/or received by the Issuer in order to carry out, give effect to, and consummate
the transactions described herein and in the Official Statement;
(c)
The Bonds, when issued, delivered and paid for, in accordance with the Bond
Ordinance and this Agreement, will constitute legal, valid and binding obligations of the
Issuer entitled to the benefits of the Bond Ordinance and will be enforceable in accordance
with their terms, subject to bankruptcy, insolvency, reorganization, moratorium and other
similar laws and principles of sovereign immunity and equity relating to or affecting the
enforcement of creditors’ rights; upon the issuance, authentication and delivery of the Bonds
as aforesaid, the Bonds will be payable from, and secured by, a first lien on and pledge of
the Net Revenues of the Issuer's combined Waterworks and Sewer System (the “System”)
after the payment of Operating and Maintenance Expenses, as set forth in the Bond
Ordinance;
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(d)
The Issuer is not in breach of or default in any material respect under any
applicable constitutional provision, law or administrative regulation of the State or the
United States, or any applicable judgment or decree, relating to the issuance of such Bonds
or any loan agreement, indenture, bond, note, resolution, agreement or other instrument to
which the Issuer is a party or to which the Issuer is or any of its property or assets are
otherwise subject, and no event has occurred and is continuing which constitutes or with the
passage of time or the giving of notice, or both, would constitute a default or event of default
by the Issuer under any of the foregoing; and the execution and delivery of the Bonds and
the Issuer Documents and the adoption of the Bond Ordinance and compliance with the
provisions on the Issuer’s part contained therein will not conflict with or constitute a breach
of or default under any constitutional provision, any administrative regulation relating to the
issuance of the Bonds, or any judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement or other instrument to which the Issuer is a party or to which the Issuer
is or to which any of its property or assets are otherwise subject;
(e)
All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction
of the matter which are required for the due authorization of, which would constitute a
condition precedent to, or the absence of which would materially adversely affect the due
performance by the Issuer of its obligations under the Issuer Documents and the Bonds have
been duly obtained, except for approval of the Bonds by the Office of the Attorney General
of the State and registration of the Bonds by the Office of the Comptroller of the State;
(f)
The Bonds and the Bond Ordinance conform to the descriptions thereof
contained in the Official Statement under the captions “THE BONDS”; the proceeds of the
sale of the Bonds will be applied generally as described in the Official Statement under the
caption “PLAN OF FINANCING”; and the Undertaking conforms to the description thereof
contained in the Official Statement under the caption “CONTINUING DISCLOSURE OF
INFORMATION”;
(g)
Except as may be set forth in the Official Statement, there is no litigation,
action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court,
government agency, public board or body, pending or, to the best knowledge of the Issuer,
threatened against the Issuer, affecting the existence of the Issuer or the titles of its officers
to their respective offices, or affecting or seeking to prohibit, restrain or enjoin the sale,
issuance or delivery of the Bonds or the collection of System revenues for the payment of
principal of and interest on the Bonds pursuant to the Bond Ordinance or in any way
contesting or affecting the validity or enforceability of the Bonds, the Issuer Documents, or
contesting the exclusion from gross income of interest on the Bonds for federal income tax
purposes, or contesting in any way the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or any supplement or amendment thereto, or contesting
the powers of the Issuer or any authority for the issuance of the Bonds, the adoption of the
Bond Ordinance or the execution and delivery of the Issuer Documents, nor, to the best
knowledge of the Issuer is there any basis therefor, wherein an unfavorable decision, ruling
5

Item # 15
Attachment Number 4
Page 6 of 20

or finding would materially adversely affect the validity or enforceability of the Bonds or
the Issuer Documents;
(h)
As of the date thereof, the Preliminary Official Statement did not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided that for the purpose of this Agreement and any
certificate delivered by the Issuer in accordance herewith, the Issuer makes no
representations with respect to the descriptions in the Preliminary Official Statement or the
Official Statement of The Depository Trust Company, New York, New York, or its bookentry-only system, or the information provided by the Insurer (as hereinafter defined) under
the caption therein entitled “BOND INSURANCE”;
(i)
At the time of the Issuer’s acceptance hereof and (unless the Official
Statement is amended or supplemented pursuant to paragraph (d) of Section 3 of this
Agreement) at all times subsequent thereto during the period up to and including the date of
Closing, the Official Statement does not and will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not
misleading;
(j)
If the Official Statement is supplemented or amended pursuant to paragraph
(d) of Section 3 of this Agreement, at the time of each supplement or amendment thereto and
(unless subsequently again supplemented or amended pursuant to such paragraph) at all
times subsequent thereto during the period up to and including the date of Closing the
Official Statement as so supplemented or amended will not contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which made, not misleading;
(k)
The Issuer will apply, or cause to be applied, the proceeds from the sale of
the Bonds as provided in and subject to all of the terms and provisions of the Bond
Ordinance and will not take or omit to take any action which action or omission will
adversely affect the exclusion from gross income for federal income tax purposes of the
interest on the Bonds;
(l)
The Issuer will furnish such information and execute such instruments and
take such action in cooperation with the Underwriter as the Underwriter may reasonably
request (A) to (y) qualify the Bonds for offer and sale under the Blue Sky or other securities
laws and regulations of such states and other jurisdictions in the United States as the
Underwriter may designate and (z) determine the eligibility of the Bonds for investment
under the laws of such states and other jurisdictions and (B) to continue such qualifications
in effect so long as required for the distribution of the Bonds (provided, however, that such
actions shall be at no expense to the Issuer and the Issuer will not be required to qualify as
a foreign corporation or to file any general or special consents to service of process under
6
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the laws of any jurisdiction) and will advise the Underwriter immediately of receipt by the
Issuer of any notification with respect to the suspension of the qualification of the Bonds for
sale in any jurisdiction or the initiation or threat of any proceeding for that purpose;
(m)
The financial statements of, and other financial information regarding, the
Issuer in the Official Statement fairly present the financial position and results of the Issuer
as of the dates and for the periods therein set forth, (i) the audited financial statements have
been prepared in accordance with generally accepted accounting principles consistently
applied, (ii) the unaudited financial statements (if any) have been prepared on a basis
substantially consistent with the audited financial statements included in the Official
Statement and reflect all adjustments necessary to that effect, and (iii) the other financial
information has been determined on a basis substantially consistent with that of the Issuer's
audited financial statements included in the Official Statement. Prior to the Closing, there
will be no adverse change of a material nature in such financial position, results of
operations or condition, financial or otherwise, of the Issuer from that described in the
Official Statement. Except as may be described in the Official Statement, the Issuer is not
a party to any litigation or other proceeding pending or, to its knowledge, threatened which,
if decided adversely to the Issuer, would have a materially adverse effect on the financial
condition of the Issuer;
(n)
Prior to the Closing the Issuer will not offer or issue any bonds, notes or other
obligations for borrowed money (except in the ordinary course of business) without the
prior approval of the Underwriter;
(o)
Any certificate, signed by any official of the Issuer authorized to do so in
connection with the transactions described in this Agreement, shall be deemed a
representation and warranty by the Issuer to the Underwriter as to the statements made
therein; and
(p)
To the best knowledge and belief of the Issuer, the Official Statement
contains information, including financial information or operating data, as required by the
Rule. The Issuer has complied in all material respects with any undertaking specified in
paragraph (b)(5)(i) of the Rule within the last five years.
5.

Closing.

(a)
At 10:00 a.m. Central Time, on March 24, 2009, or at such other time and
date as shall have been mutually agreed upon by the Issuer and the Underwriter (the
“Closing”), the Issuer will, subject to the terms and conditions hereof, deliver the Bonds to
the Underwriter, duly executed and authenticated, together with the other documents
hereinafter mentioned, and the Underwriter will, subject to the terms and conditions hereof,
accept such delivery and pay the purchase price of the Bonds as set forth in Section 1 of this
Agreement in immediately available funds to the order of the Issuer. Payment for the Bonds
as aforesaid shall be made at the offices of the Paying Agent/Registrar for the Bonds, or such
7
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other place as shall have been mutually agreed upon by the Issuer and the Underwriter. The
initial Bonds shall be registered in the name of the Underwriter. In addition, the Issuer and
the Underwriter agree that there shall be a preliminary Closing held at such place as the
Issuer and the Authorized Underwriter shall mutually agree, commencing at least 24 hours
prior to the Closing; provided, however, that such preliminary Closing shall not be required
if Bond Counsel provides a complete Transcript of Proceedings acceptable to the
Underwriter relating to the Bonds to the counsel for the Underwriter at least 24 hours prior
to the Closing. Drafts of all documents to be delivered at the Closing shall be prepared and
distributed to the parties and their counsel for review at least two business days prior to the
Closing.
(b)
Delivery of the Bonds shall be made through The Depository Trust Company,
New York, New York, utilizing the book-entry-only form of issuance. The definitive Bonds
shall be delivered in definitive fully registered form, bearing CUSIP numbers without
coupons, with one Bond for each maturity of the Bonds, registered in the name of Cede &
Co., all as provided in the Bond Ordinance, and shall be made available to the Underwriter
at least one business day before the Closing for purposes of inspection at the offices of DTC
or, if the Bonds are to be held in safekeeping for DTC by the Paying Agent/Registrar
pursuant to DTC’s FAST system, at the designated payment office of the Paying
Agent/Registrar.
6.
Closing Conditions. The Underwriter has entered into this Agreement in reliance
upon the representations, warranties and agreements of the Issuer contained herein, and in reliance
upon the representations, warranties and agreements to be contained in the documents and
instruments to be delivered at the Closing and upon the performance by the Issuer of its obligations
hereunder, both as of the date hereof and as of the date of the Closing. Accordingly, the
Underwriter’s obligations under this Agreement to purchase, to accept delivery of and to pay for the
Bonds shall be conditioned upon the performance by the Issuer of its obligations to be performed
hereunder and under such documents and instruments at or prior to the Closing, and shall also be
subject to the following additional conditions, including the delivery by the Issuer of such
documents as are enumerated herein, in form and substance reasonably satisfactory to the
Underwriter:
(a)
The representations and warranties of the Issuer contained herein shall be
true, complete and correct on the date hereof and on and as of the date of the Closing, as if
made on the date of the Closing;
(b)
The Issuer shall have performed and complied with all agreements and
conditions required by this Agreement to be performed or complied with by it prior to or at
the Closing;
(c)
At the time of the Closing, (i) the Issuer Documents and the Bonds shall be
in full force and effect, and shall not have been amended, modified or supplemented, and the
Official Statement shall not have been supplemented or amended, except in any such case
8
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as may have been agreed to by the Underwriter; and (ii) all actions of the Issuer required to
be taken by the Issuer shall be performed in order for Bond Counsel and Underwriter's
counsel to deliver their respective opinions referred to hereafter;
(d)
At or prior to the Closing, the Bond Ordinance shall have been duly approved
by the governing body of the Issuer in accordance with law and the Issuer shall have duly
executed and delivered and the Paying Agent/Registrar shall have duly authenticated the
Bonds;
(e)
At the time of the Closing, there shall not have occurred any change in the
condition, financial or otherwise, or in the revenues or operations of the Issuer, from that set
forth in the Official Statement that in the reasonable judgment of the Underwriter, is material
and adverse and that makes it, in the reasonable judgment of the Underwriter, impracticable
to market the Bonds on the terms and in the manner described in the Official Statement;
(f)
The Issuer shall not have failed to pay principal or interest when due on any
of its outstanding obligations for borrowed money;
(g)
All steps to be taken and all instruments and other documents to be executed,
and all other legal matters in connection with the transactions described in this Agreement
shall be reasonably satisfactory in legal form and effect to the Underwriter;
(h)
At or prior to the Closing, the Underwriter shall have received one copy of
each of the following documents:
(1)
The Official Statement, and each supplement or amendment thereto,
if any, executed on behalf of the Issuer by the Mayor and City Secretary, or such
other officials as may have been agreed to by the Underwriter, or a conformed copy
thereof, and the reports and audits referred to or appearing in the Official Statement;
(2)

The Bond Ordinance;

(3)
The Bond Ordinance shall include an Undertaking of the Issuer which
satisfies the requirements of section (b)(5)(i) of the Rule, with such supplements or
amendments as may have been agreed to by the Underwriter;
(4)
The approving opinion of Bond Counsel with respect to the Bonds,
in substantially the form and substance attached to the Official Statement as
Appendix D;
(5)
a supplemental opinion of Bond Counsel, addressed to the Issuer and
the Underwriter, which provides that the Underwriter may rely upon the opinion of
Bond Counsel delivered in accordance with the provisions of paragraph 6(h)(4)
hereof, and opining to the effect that:
9
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(i)
the Bonds are exempted securities within the meaning of
Section 3(a)(2) of the Securities Act of 1933, as amended (the “1933 Act”),
and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”),
and it is not necessary, in connection with the offering and sale of the Bonds,
to register the Bonds under the 1933 Act or to qualify the Bond Ordinance
under the Trust Indenture Act; and
(iii) such firm has reviewed the statements and information
contained in the Official Statement under the captions “PLAN OF
FINANCING – Refunded Obligations”, “THE BONDS” (except under the
subcaption “Book-Entry-Only System”, as to which no opinion need be
expressed), “TAX MATTERS”, “CONTINUING DISCLOSURE OF
INFORMATION” (except under the subcaption “Compliance with Prior
Undertakings,” as to which no opinion need be expressed), “OTHER
INFORMATION – Registration and Qualification of the Bonds for Sale”,
“OTHER INFORMATION – Legal Investments and Eligibility to Secure
Public Funds in Texas”, and “OTHER INFORMATION – Legal Matters”
(except for the last two sentences of the first paragraph as to which no
opinion need be expressed), and such firm is of the opinion that the
information relating to the Bonds and the legal issues contained under such
captions is an accurate and fair description of the laws and legal issues
addressed therein and, with respect to the Bonds, such information conforms
to the provisions of the Bond Ordinance;
(6)
An opinion of McCall, Parkhurst & Horton L.L.P., as counsel for the
Underwriter, dated the date of the Closing, addressed to the Underwriter,
substantially in the form attached hereto as Exhibit A;
(7)
A certificate, dated the date of Closing, of the Issuer to the effect that
(i) the representations and warranties of the Issuer contained herein are true and
correct in all material respects on and as of the date of Closing as if made on the date
of Closing; (ii) except as may be disclosed in the Official Statement, no litigation or
proceeding or tax challenge against it is pending or, to its knowledge, threatened in
any court or administrative body nor, to its knowledge, is there a basis for litigation
which would (a) contest the right of the members or officials of the Issuer to hold
and exercise their respective positions, (b) contest the due organization and valid
existence of the Issuer, (c) contest the validity, due authorization and execution of
the Bonds or the Issuer Documents or (d) attempt to limit, enjoin or otherwise restrict
or prevent the Issuer from functioning and collecting System revenues, including
payments on the Bonds, pursuant to the Bond Ordinance; (iii) the Bond Ordinance,
which authorized the execution, delivery and/or performance of the Official
Statement, the Bonds and the other Issuer Documents, has been duly adopted by the
Issuer, is in full force and effect and has not been modified, amended or repealed,
(iv) to the best of its knowledge, no event affecting the Issuer has occurred since the
10
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date of the Official Statement which should be disclosed in the Official Statement for
the purpose for which it is to be used or which it is necessary to disclose therein in
order to make the statements and information therein, in light of the circumstances
under which made, not misleading in any respect as of the time of Closing, and the
information contained in the Official Statement is correct in all material respects and,
as of the date of the Official Statement did not, and as of the date of the Closing does
not, contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein, in the
light of the circumstances under which they were made, not misleading, and (v) there
has not been any material adverse change in the financial condition of the Issuer
since September 30, [2007][2008], the latest date as of which audited financial
information is available;
(8)
A certificate of the Issuer in form and substance satisfactory to Bond
Counsel and counsel to the Underwriter setting forth the facts, estimates and
circumstances in existence on the date of the Closing, which establish that it is not
expected that the proceeds of the Bonds will be used in a manner that would cause
the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Internal
Revenue Code of 1986, as amended (the “Code”), and any applicable regulations
(whether final, temporary or proposed), issued pursuant to the Code;
(9)
The approving opinion of the Attorney General of the State of Texas
and the registration certificate of the Comptroller of Public Accounts of the State of
Texas in respect of the Bonds;
(10) A copy of a special report prepared by Grant Thornton LLP with
respect to the Bonds addressed to the Issuer, Bond Counsel and the Underwriter
verifying the arithmetical computations of the adequacy of the maturing principal
and interest on the Federal Securities (as defined in the Official Statement”) and
uninvested cash on hand, if any, under the Escrow Agreement to pay, when due, the
principal of and interest on the bonds being refunded and the computation of the
yield with respect to such Federal Securities and the Bonds;
(11) A copy of the municipal insurance policy issued by ______________
(the “Insurer”) with respect to the Bonds, together with the customary opinion of its
legal counsel as to the validity and enforceability of such policy and the fairness and
accuracy of the language in the Official Statement describing the Insurer and such
policy;
(12) Evidence satisfactory to the Underwriter that the Bonds have been
rated “Aaa” by Moody’s Investors Service, Inc. (“Moody’s”) and "AAA" by
Standard and Poor's Corporation ("S&P"), on the basis of the Insurer's municipal
bond insurance policy for the Bonds, and that the Bonds have been rated "___" by
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Moody’s and "___" by S&P, without regard to credit enhancement, and that all such
ratings are in effect as of the date of Closing; and
(13) Such additional legal opinions, certificates, instruments and other
documents as the Underwriter or counsel to the Underwriter may reasonably request
to evidence the truth and accuracy, as of the date hereof and as of the date of the
Closing, of the Issuer’s representations and warranties contained herein and of the
statements and information contained in the Official Statement and the due
performance or satisfaction by the Issuer on or prior to the date of the Closing of all
the respective agreements then to be performed and conditions then to be satisfied
by the Issuer.
All of the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance reasonably satisfactory to
the Underwriter.
If the Issuer shall be unable to satisfy the conditions to the obligations of the
Underwriter to purchase, to accept delivery of and to pay for the Bonds contained in this
Agreement, or if the obligations of the Underwriter to purchase, to accept delivery of and
to pay for the Bonds shall be terminated for any reason permitted by this Agreement, this
Agreement shall terminate and neither the Underwriter nor the Issuer shall be under any
further obligation hereunder, except that the representations, warranties and obligations of
the Issuer and the Underwriter set forth in Sections 4 and 8 hereof shall continue in full force
and effect and the Check shall be returned to the Underwriter.
7.
Termination. The Underwriter shall have the right to cancel their obligation to
purchase the Bonds if, between the date of this Agreement and the Closing, the market price or
marketability of the Bonds shall be materially adversely affected, in the reasonable judgment of the
Underwriter, by the occurrence of any of the following:
(a)
legislation shall be enacted by or introduced in the Congress of the United
States or recommended to the Congress for passage by the President of the United States,
or the Treasury Department of the United States or the Internal Revenue Service or any
member of the Congress or favorably reported for passage to either House of the Congress
by any committee of such House to which such legislation has been referred for
consideration, a decision by a court of the United States or of the State or the United States
Tax Court shall be rendered, or an order, ruling, regulation (final, temporary or proposed),
press release, statement or other form of notice by or on behalf of the Treasury Department
of the United States, the Internal Revenue Service or other governmental agency shall be
made or proposed, the effect of any or all of which would be to impose, directly or
indirectly, federal income taxation upon interest received on obligations of the general
character of the Bonds as described in the Official Statement, or other action or events shall
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have transpired which may have the purpose or effect, directly or indirectly, of changing the
federal income tax consequences of any of the transactions contemplated herein;
(b)
legislation introduced in or enacted (or resolution passed) by the Congress
or an order, decree, or injunction issued by any court of competent jurisdiction, or an order,
ruling, regulation (final, temporary, or proposed), press release or other form of notice issued
or made by or on behalf of the Securities and Exchange Commission, or any other
governmental agency having jurisdiction of the subject matter, to the effect that obligations
of the general character of the Bonds, including any or all underlying arrangements, are not
exempt from registration under or other requirements of the 1933 Act, or that the Bond
Ordinance is not exempt from qualification under or other requirements of the Trust
Indenture Act, or that the issuance, offering, or sale of obligations of the general character
of the Bonds, including any or all underlying arrangements, as described herein or by the
Official Statement or otherwise, is or would be in violation of the federal securities law as
amended and then in effect;
(c)
any state blue sky or securities commission or other governmental agency or
body in any jurisdiction in which the Bonds have been offered and sold shall have withheld
registration, exemption or clearance of the offering of the Bonds as described herein, or
issued a stop order or similar ruling relating thereto;
(d)
a general suspension of trading in securities on the New York Stock
Exchange or the American Stock Exchange, the establishment of material restrictions (not
in force as of the date hereof) upon trading securities generally by any governmental
authority or any national securities exchange, or a general banking moratorium declared by
federal, State of New York, or State officials authorized to do so;
(e)
a national securities exchange or any governmental authority shall impose,
as to the Bonds or as to obligations of the general character of the Bonds, any material
restrictions not now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the Underwriter;
(f)
any amendment to the federal or Texas Constitution or action by any federal
or Texas court, legislative body, regulatory body, or other authority materially adversely
affecting the tax status of the Issuer, its property, income, securities (or interest thereon), or
the validity or enforceability of the levy or collection of sales and use taxes to pay principal
of and interest on the Bonds;
(g)
any event occurring, or information becoming known which, in the judgment
of the Underwriter, makes untrue in any material respect any statement or information
contained in the Official Statement, or has the effect that the Official Statement contains any
untrue statement of material fact or omits to state a material fact required to be stated therein
or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading;
13
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(h)
there shall have occurred since the date of this Agreement any materially
adverse change in the affairs or financial condition of the Issuer;
(i)
since the date of this Agreement the United States shall have become engaged
in hostilities which have resulted in a declaration of war or a national emergency or there
shall have occurred any other outbreak or escalation of hostilities or a national or
international calamity or crisis, financial or otherwise;
(j)
any fact or event shall exist or have existed that, in the reasonable judgment
of the Underwriter, requires or has required an amendment of or supplement to the Official
Statement;
(k)
there shall have occurred any downgrading or published negative credit watch
or similar published information from a rating agency that at the date of this Agreement has
published a rating (or has been asked to furnish a rating on the Bonds) on any of the Issuer’s
debt obligations that are secured in a like manner as the Bonds, which action reflects a
change or possible change, in the ratings accorded any such obligations of the Issuer
(including any rating to be accorded the Bonds);
(l)
there shall have occurred with respect to the Insurer any downgrade or
published negative credit watch or outlook or published information from any rating agency
which reflects a change or possible change, or does not indicate the direction of a change or
possible change, with respect to the financial strength ratings accorded the Insurer;
(m)
the purchase of and payment for the Bonds by the Underwriter, or the resale
of the Bonds by the Underwriter, on the terms and conditions provided herein shall be
prohibited by any applicable law, governmental authority, board, agency or commission,
which prohibition shall occur subsequent to the date hereof and shall not be due to the
malfeasance, misfeasance or nonfeasance of the Underwriter; or
(n)
the debt ceiling of the United States is such that the Federal Securities
required to fund the Escrow Agreement are not available for delivery on the date of delivery
of the Bonds.
With respect to the condition described in subparagraph (m) above, the Underwriter
is not aware of any current, pending or proposed law or government inquiry or investigation
as of the date of execution of this Agreement which would permit the Underwriter to invoke
its termination rights hereunder.
8.

Expenses.

(a)
The Underwriter shall be under no obligation to pay, and the Issuer shall pay,
any expenses incident to the performance of the Issuer’s obligations hereunder, including,
but not limited to (i) the cost of preparation and printing of the Bonds, (ii) the fees and
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disbursements of Bond Counsel and counsel to the Issuer; (iii) the fees and disbursements
of the Financial Advisor to the Issuer; (iv) the fees and disbursements of any engineers,
accountants, and other experts, consultants or advisers retained by the Issuer; (v) the fees for
bond ratings; (vi) the fees of the Texas Attorney General; and (vii) the cost of the premium
for the municipal bond insurance policy for the Bonds.
(b)
The Underwriter shall pay (i) the cost of preparation and printing of this
Agreement, the Blue Sky Survey, if any, and Legal Investment Memorandum, if any; (ii) all
advertising expenses in connection with the public offering of the Bonds; and (iii) all other
expenses incurred by them in connection with the public offering of the Bonds, including the
fees and disbursements of counsel retained by the Underwriter.
9.
Notices. Any notice or other communication to be given to the Issuer under this
Agreement may be given by delivering the same in writing at the address for the Issuer set forth
above, and any notice or other communication to be given to the Underwriter under this Agreement
may be given by delivering the same in writing to Stifel Nicolaus, Texas Public Finance, 9901 IH-10
West Suite 800, San Antonio, Texas 78230, Attention: Nora Chavez.
10.
Parties in Interest. This Agreement shall constitute the entire agreement between
the Issuer and the Underwriter and is made solely for the benefit of the Issuer and the Underwriter
(including successors or assigns of the Underwriter) and no other person shall acquire or have any
right hereunder or by virtue hereof. This Agreement may not be assigned by the Issuer. All of the
Issuer’s representations and warranties contained in this Agreement shall remain operative and in
full force and effect, regardless of (i) any investigations made by or on behalf of the Underwriter;
(ii) delivery of and payment for the Bonds pursuant to this Agreement; and (iii) any termination of
this Agreement.
11.
Effectiveness. This Agreement shall become effective upon the acceptance hereof
by the Issuer and shall be valid and enforceable at the time of such acceptance.
12.
Choice of Law. This Agreement shall be governed by and construed in accordance
with the law of the State.
13.
Severability. If any provision of this Agreement shall be held or deemed to be or
shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of any
Constitution, statute, rule of public policy, or any other reason, such circumstances shall not have
the effect of rendering the provision in question invalid, inoperative or unenforceable in any other
case or circumstance, or of rendering any other provision or provisions of this Agreement invalid,
inoperative or unenforceable to any extent whatever.
14.
Business Day. For purposes of this Agreement, “business day” means any day on
which the New York Stock Exchange is open for trading.
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15.
Section Headings. Section headings have been inserted in this Agreement as a matter
of convenience of reference only, and it is agreed that such section headings are not a part of this
Agreement and will not be used in the interpretation of any provisions of this Agreement.
16.
Counterparts. This Agreement may be executed in several counterparts each of
which shall be regarded as an original (with the same effect as if the signatures thereto and hereto
were upon the same document) and all of which shall constitute one and the same document.
17.
No Personal Liability. None of the members of the City Council, nor any officer,
agent, or employee of the Issuer, shall be charged personally by the Underwriter with any liability,
or be held liable to the Underwriter under any term or provision of this Agreement, or because of
execution or attempted execution, or because any breach or attempted or alleged breach, of this
Agreement.
18.
Status of the Underwriter. It is understood and agreed that for all purposes of this
Agreement and the transactions described herein the Underwriter has, in its role as underwriter,
acted solely as an independent contractor and has not acted as a financial or investment advisor,
fiduciary or agent to or for the Issuer, whether directly or indirectly through any person. The Issuer
recognizes that the Underwriter expects to profit from the acquisition and potential distribution of
the Bonds.
[Remainder of page intentionally left blank.]
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If the Issuer agrees with the foregoing, please sign the enclosed counterpart of this
Agreement and return it to the Underwriter. This Agreement shall become a binding agreement
between the Issuer and the Underwriter when at least the counterpart of this Agreement shall have
been signed by or on behalf of each of the parties hereto.
Respectfully submitted,
Stifel, Nicolaus & Company, Incorporated
as Underwriter

By:

______________________________
Authorized Officer

Date: ________________, 2009

ACCEPTANCE
ACCEPTED pursuant to a motion adopted by the City Council of the City of Allen, Texas
at ___________ a.m. / p.m. Central Time on February 24, 2009.

By:

______________________________
Stephen Terrell, Mayor

City of Allen, Texas
Waterworks and Sewer System Revenue Refunding Bonds, Series 2009
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SCHEDULE I
SCHEDULE OF MATURITIES, INTEREST RATES AND REDEMPTION PROVISIONS
$_________________
City of Allen, Texas
Waterworks and Sewer System Revenue Refunding Bonds, Series 2009
The Bonds are dated February 15, 2009 and the Bonds shall accrue interest from such date.

Maturity
(6/1)
2010
2011
2012
2013
2014

Principal
Amount ($)

Approximate
Yield (%)

Interest
Rate (%)

Maturity
(6/1)
2015
2016
2017
2018
2019

Principal Approximate
Amount ($) Yield (%)

Interest
Rate (%)

c = yield shown is yield to first call date, June 1, 2018, at par.
The Bonds maturing on and after June 1, 2019 are subject to redemption at the option of the Issuer on June
1, 2018 or any date thereafter at a redemption price equal to the principal amount thereof plus accrued interest
to the date of redemption. [[ In addition, the Bonds maturing on June 1, 20___, are subject to mandatory
annual sinking fund redemption on the dates and in the principal amounts, respectively, as set forth in the
following schedule:
Bonds Maturing
June 1, 20__
Principal
Amount
Year
20__
$ ,000
20__
,000
20__(1)
,000
(1)
Final maturity of Bond.
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EXHIBIT A
Form of Opinion of McCall, Parkhurst & Horton L.L.P., as Counsel to the Underwriters
March __, 2009
Stifel Nicolaus
Texas Public Finance
9901 IH-10 West Suite 800
San Antonio, Texas 78230
Re:

$___________ City of Allen, Waterworks and Sewer System Revenue Refunding Bonds,
Series 2009

Ladies and Gentlemen:
We have acted as counsel for you as the underwriters of the above-referenced Bonds (the
“Bonds”), issued under and pursuant to an ordinance (the “Ordinance”) of the City of Allen, Texas
(the “Issuer”), authorizing the issuance of the Bonds, which Bonds you are purchasing pursuant to
a Bond Purchase Agreement dated February 24, 2009. All capitalized undefined terms used herein
shall have the meaning set forth in the Bond Purchase Agreement.
In connection with this opinion letter, we have considered such matters of law and of fact,
and have relied upon such certifications and other information furnished to us, as we have deemed
appropriate as a basis for our opinion set forth below. We are not expressing any opinion or views
herein on the authorization, issuance, delivery, validity of the Bonds and we have assumed, but not
independently verified, that the signatures on all documents and Bonds that we have examined are
genuine.
Based on and subject to the foregoing, we are of the opinion that, under existing laws, the
Bonds are not subject to the registration requirements of the Securities Act of 1933, as amended, and
the Ordinance is not required to be qualified under the Trust Indenture Act of 1939, as amended.
Because the primary purpose of our professional engagement as your counsel was not to
establish factual matters, and because of the wholly or partially nonlegal character of many of the
determinations involved in the preparation of the Official Statement dated February ___, 2009 (the
“Official Statement”) and because the information in the Official Statement included under the
headings “THE BONDS - Book-Entry-Only System,” “TAX MATTERS,” "BOND INSURANCE"
and “CONTINUING DISCLOSURE INFORMATION – Compliance with Prior Undertakings,” and
the Appendices thereto were prepared by others who have been engaged to review or provide such
information, we are not passing on and do not assume any responsibility for the information
contained under such headings and in the appendices, and, except as set forth in the last sentence
of this paragraph, we are not passing on and do not assume any responsibility for the accuracy,
completeness or fairness of other statements contained in the Official Statement (including any
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appendices, schedules and exhibits thereto) and we make no representation that we have
independently verified the accuracy, completeness or fairness of such statements. In the course of
our participation in the preparation of the Official Statement as your counsel, we had discussions
with representatives of the Issuer, including its Financial Advisor and Bond Counsel, regarding the
contents of the Official Statement. In the course of such activities, no facts came to our attention
which would lead us to believe that the Official Statement (except for the financial statements and
other financial and statistical data contained therein, the information set forth under the headings
“THE BONDS - Book-Entry-Only System,” “TAX MATTERS,” "BOND INSURANCE" and
“CONTINUING DISCLOSURE INFORMATION – Compliance with Prior Undertakings,” and the
Appendices thereto, as to which we express no opinion), as of its date contained any untrue
statement of a material fact or omitted to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading.
This opinion letter may be relied upon by only you and only in connection with the
transaction to which reference is made above and may not be used or relied upon by any other
person for any purposes whatsoever without our prior written consent.
Respectfully,
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CITY COUNCILAGENDA COMMUNICATION
AGENDA DATE:

Tuesday, February 24, 2009

SUBJECT:

Consider
Making Appointments
to
Fill Vacancies in Place No. 3 on the Board of
Adjustment, Place No. 2 on the Central
Business
District
Design
Review
Committee, and Place No. 4 on the Keep
Allen Beautiful Board.

STAFF RESOURCE:

Shelley B. George, City Secretary

ACTION PROPOSED:

Consider Making an Appointment to Fill a
Vacancy in Place No. 3 on the Board of
Adjustment, Place No. 2 on the Central
Business
District
Design
Review
Committee, and Place No. 4 on the Keep
Allen Beautiful Board.

BACKGROUND
The Council has declared a vacancy in Place No. 3 on the Board of Adjustment, Place No. 2 on
the Central Business District Design Review Committee, and Place No. 4 on the Keep Allen
Beautiful Board.

MOTION
Upon the recommendation of the Nominating Committee, I make a motion to appoint
___________ to complete the unexpired term in Place No. 3 on the Board of Adjustment and
set a term expiration date of September 30, 2009, ___________ to complete the unexpired
term in Place No. 2 on the Central Business District Design Review Committee and set a
term expiration date of September 30, 2010, and ___________ to complete the unexpired
term in Place No. 4 on the Keep Allen Beautiful Board and set a term expiration date of
September 30, 2010.

