CITY OF ANGLETON

THE HEART OF BRAZORIA COUNTY CITY COUNCIL AGEN DA

Y {NGLETON 120 S. CHENANGO STREET, ANGLETON, TEXAS 77515
TUESDAY, AUGUST 27,2024 AT 5:30 PM

Mayor | John Wright
Mayor Pro-Tem | Travis Townsend
Council Members | Cecil Booth, Christiene Daniel, Terry Roberts, Tanner Sartin
City Manager | Chris Whittaker
City Secretary | Michelle Perez

NOTICE IS HEREBY GIVEN PURSUANT TO V.T.C.A.,, GOVERNMENT CODE, CHAPTER 551,
THAT THE CITY COUNCIL FOR THE CITY OF ANGLETON WILL CONDUCT A WORKSHOP
MEETING AT 5:30 P.M., AND A REGULAR MEETING AT 6:00 P.M., ON TUESDAY, AUGUST 27,
2024, AT THE CITY OF ANGLETON COUNCIL CHAMBERS LOCATED AT 120 S. CHENANGO
STREET ANGLETON, TEXAS 77515.

DECLARATION OF A QUORUM AND CALLTO ORDER
PLEDGE OF ALLEGIANCE

INVOCATION

WORKSHOP - 5:30 P.M.

1. Discussion on Angleton Park amenity assessment for Concert in the Park events.

2. Discussion on Angleton Parks & Recreation program and event cost recovery model.

REGULAR MEETING - 6:00 P.M.

CITIZENS WISHING TO ADDRESS CITY COUNCIL

The Presiding Officer may establish time limits based upon the number of speaker requests, the length of
the agenda, and to ensure meeting efficiency, and may include a cumulative time limit. Citizens may speak
at the beginning or at the time the item comes before council in accordance with Texas Government Code
Section 551.007. No Action May be Taken by the City Council During Public Comments.

CEREMONIAL PRESENTATIONS
3. Presentation of Certificates of Appreciation.

4. Ceremonial Presentation of the August 2024 Keep Angleton Beautiful Yard of the Month
and Business of the Month.

CONSENT AGENDA

All of the following items on the Consent Agenda are considered to be self-explanatory by the Council and
will be enacted with one motion. There will be no separate discussion of these items unless requested by
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the Mayor or a Council Member; in which event, the item will be removed from the consent agenda and
considered separately.

5.

o

IN

Discussion and possible action to approve the Buy Board proposal from Techline Sports Lighting
for seventy-two (72) LED sports lighting fixtures from the Angleton Better Living
Corporation fund balance and authorize the City Manager to execute the proposal.

Discussion and possible action to execute a donation agreement for certain real property
inthe City of Angleton, by and between Angleton ISD, a Texas Independent school district
and political subdivision of the State, and the City of Angleton, a home-rule municipal
corporation and political subdivision of the state.

Discussion and possible action to approve the Energy and Construction Services Contract
for the Expedited Wastewater Treatment Plant Investment Grade Audit with Schneider
Electric.

PUBLIC HEARINGS AND ACTION ITEMS

8.

Conduct a public hearing, discussion and possible action on a recommendation regarding
a request for approval of the Tropoli Townhomes Replat. The proposed final replat
consists of 1.886 ACRES, 12 LOTS, 1 BLOCK, and is zoned Single Family Attached (SFA)
and is located on the Northeast of the Intersection of N. Valderas St. and E. Henderson Rd.

REGULAR AGENDA

9.

Discussion and possible action to approve Ordinance No. 20240827-009 2024 Annual
Service Plan Update for the public improvements in the Greystone Public Improvement
District (PID), and approving the updates to the 2024 Assessment Roll, in accordance with
Chapter 372 of the Texas Local Government Code.

10. Discussion and possible action to approve Ordinance No. 20240827-010 2024 Annual

Service Plan Update for the public improvements in the Green Trails Public Improvement
District (PID), and approving the updates to the 2024 Assessment Roll, in accordance with
chapter 372 of the Texas Local Government Code.

11. Discussion and possible action to approve Ordinance No. 20240827-011 2024 Annual

Service Plan Update for the public improvements in the Kiber Reserve Public
Improvement District (PID), and approving the updates to the 2024 Assessment Roll, in
accordance with chapter 372 of the Texas Local Government Code.

Discussion and possible action on the Austin Colony Development, located on CR 44,
Anchor Road and Tigner St. regarding proposed changes to the Development Agreement
for the Public Improvement District (PID) and the approved Land Plan, previously
established by Tejas Angleton Development LLC and the City of Angleton.

Discussion and possible action on Resolution No. 20240813-005; Resolution by the City
Council of the City of Angleton, Texas, Authorizing Publication of Notice of Intention to
Issue Certificates of Obligation; and Approving Other Matters Incidental Thereto.
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14. Discussion and possible action to approve the Construction Manager at Risk Contract for
King Municipal Operations Center Project.

15. Update on the Henderson Roadway Project.
16. Discussion and possible action to install a speed hump on Piney Way.

17. Update and discussion on the Brazosport Water Authority rate increase and water quality
by Morris Massingill.

18. Discussion and possible action on a request for a Preliminary Plat extension for a period
of one year as requested by the applicant’s agent for Windrose Green Section 5.

19. Discussion and possible action on a request for Plat extensions for a period of one year as
requested by the applicant’s agent for the Ashland Development for Street Dedication 1,
2 and 3 Plats, Coral Haven Street Dedication Plat and the Ashland Water Plant Plat.

20. Update, discussion and possible action on the damaged business signs.
21. Update, discussion and possible action on post Hurricane Beryl.

22. Discussion and possible action to approve adding three 3/4-ton pickups to the Enterprise
lease.

23. Update and discussion on the Fiscal Year 2024-2025 Budget.

24. Discussion and possible action to approve Resolution No. 20240813-004 setting the
proposed 2024 tax rate and setting the date(s) and time(s) for the required public
hearing(s) for the 2024 Proposed Tax Rate and the 2024-2025 Fiscal Year Proposed
Budget. (Tabled 8/13/24)

COMMUNICATIONS FROM MAYOR AND COUNCIL
ADJOURNMENT

If, during the course of the meeting and discussion of any items covered by this notice, City Council
determines that a Closed or Executive Session of the Council is required, then such closed meeting will be
held as authorized by Texas Government Code, Chapter 551, Section 551.071 - consultation with
attorney; Section 551.072 - deliberation regarding real property; Section 551.073 - deliberation
regarding prospective gift; Section 551.074 - personnel matters regarding the appointment, employment,
evaluation, reassignment, duties, discipline, or dismissal of a public officer or employee; Section 551.076
- deliberation regarding security devices or security audit; Section 551.087 - deliberation regarding
economic development negotiations; Section 551.089 - deliberation regarding security devices or
security audits, and/or other matters as authorized under the Texas Government Code. If a Closed or
Executive Session is held in accordance with the Texas Government Code as set out above, the City
Council will reconvene in Open Session in order to take action, if necessary, on the items addressed during
Executive Session.

CERTIFICATION
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I, Michelle Perez, City Secretary, do hereby certify that this Notice of a Meeting was posted on the
City Hall bulletin board, a place convenient and readily accessible to the general public at all times
and to the City’s website, www.angleton.tx.us, in compliance with Chapter 551, Texas
Government Code. The said Notice was posted on the following date and time: Friday, August 23,
2024, by 6:00 p.m. and remained so posted continuously for at least 72 hours preceding the
scheduled time of said meeting.

/S/ Michelle Perez
Michelle Perez, TRMC
City Secretary

Public participation is solicited without regard to race, color, religion, sex, age, national origin, disability,
or family status. In accordance with the Americans with Disabilities Act, persons with disabilities needing
special accommodation to participate in this proceeding, or those requiring language assistance (free of
charge) should contact the City of Angleton ADA Coordinator, Colleen Martin, no later than seventy-two
(72) hours prior to the meeting, at (979) 849-4364 ext. 2132, email: cmartin@angleton.tx.us.
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Iltem 1.

THE HEART OF BRAZORIA COUNTY

ﬁ\) NGLETON AGENDA ITEM SUMMARY FORM

MEETING DATE: 8/27/2024

PREPARED BY: Megan Mainer, Director of Parks & Recreation

AGENDA CONTENT: Discussion on Angleton Park amenity assessment for Concert in the
Park events.

AGENDA ITEM SECTION: Workshop

BUDGETED AMOUNT: NA FUNDS REQUESTED: NA
FUND: NA

EXECUTIVE SUMMARY:

Parks and Recreation staff were directed to assess park amenity requirements for Concert in the
Park events to determine which parks are best suited for the Concert in the Park series. Park
amenity requirements for Concert in the Park include:

o Space for a stage if one is not built-in (the contract with entertainment requires the stage
to be 20’ to 24’ wide x 16’ deep x 18-24" height or a fixed stage)

e Green room for the band to utilize before the concert, during intermission, and after to
change if needed

« Restrooms (prefer to have a separate restroom for the entertainers to eliminate having to
wait in possible lines)

e Parking

e Place for food vendors to park

e Openspace for seating

o Electrical to power the stage, lights, speakers, and instruments

Enclosed in your packet is an assessment of available and unavailable amenities, additional

information about the park including annual activities, and an aerial map of each park and the

proximity from proposed stage locations to residents. Stage locations can be modified based on

directions provided by the City Council.

RECOMMENDATION:

Staff recommends the City Council consider amenities needed for Concerts in the Park, park
amenities available in Angleton parks, and the proximity from proposed stage locations to
residents.




Iltem 1.

LAKESIDE PARK

1234 Enchanted Oaks Drive, Angleton, TX 77515

AVAILABLE AMENITIES

Meets stage requirements (20’ to 24’ wide x 16’ deep)
Green Room (Concession area)

Restrooms

Parking

Vendor parking

Open space for seating

Lighting

A A SRR

UNAVAILABLE AMENITIES

X Adequate electrical - need a mobile electrical board for high-arcing instruments
X Stage height requirements are 18-24’ and the Lakeside Park stage is 13'6”; this
may not be a concern since the stage at Lakeside Park has existing lighting

ADDITIONAL INFORMATION

Green space

Parking (65 spaces)

ADA parking (4 spaces)

Stage

Stage lighting

ADA compliant park

Playground

Food truck hookups

Proximity to closest residential development = 383 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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DICKEY PARK

813 West Mulberry, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~“ Restrooms
~ Lighting
~ Meets the stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)

UNAVAILABLE AMENITIES

X Adequate electrical - need a mobile electrical board for high-arcing instruments
X Green Room

X Open Space for seating

X Parking is limited for concertgoers and vendors

ADDITIONAL INFORMATION

Parking (23 spaces)

ADA parking (2 spaces)

Stage would need to be rented

Additional stage lighting may be required

Additional power may need to be for sound and staging
Heavily wooded park

Proximity to closest residential development = 368 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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BATES PARK

700 Bates Park Road, Angleton, TX 77515

AVAILABLE AMENITIES

" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24' height)
~~ Green Room (Concession area)

~“ Restrooms

" Open space for seating

~ Lighting

UNAVAILABLE AMENITIES

X Parking is limited for concertgoers and vendors
X Adequate electrical - need a mobile electrical board for high-arcing instruments

ADDITIONAL INFORMATION

Iltem 1.

Green space

Parking (115 spaces)

ADA parking (5 spaces)

Stage (covered pavilion)

Stage lighting (covered pavilion)

Heavily wooded park

Green space and picnic areas are not ADA accessible
Playground

Conflicts with existing AGSA programs

Proximity to closest residential development = 600 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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BATES PARK
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BATES PARK


BG PECK SOCCER COMPLEX

709 Kelly Boulevard, Angleton, TX 77515

AVAILABLE AMENITIES

" Meets stage requirements (20’ to 24’ wide x 16’ deep)
~~ Green Room (Concession area)

~“ Restrooms

" Open space for seating

~ Lighting

~ Parking

~ Vendor Parking

UNAVAILABLE AMENITIES

X Adequate electrical - need a mobile electrical board for high-arcing instruments
X Stage requirements are x 18-24’ height; BG Peck Soccer Complex Pavilion does not
meet these requirements

ADDITIONAL INFORMATION

Iltem 1.

Green space

Parking (347 spaces)

ADA parking (11 spaces)

Stage (covered pavilion)

Stage lighting (covered pavilion)

Heavily wooded park

Green space and picnic areas are not ADA accessible
Playground

Conflicts with existing AGSA programs

Proximity to closest residential development = 2800 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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BG PECK SOCCER COMPLEX


VETERANS PARK

115 E Magnolia, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
=" Green Room (Concession area)

~ Restrooms

~ Parking

~ Vendor parking

~ Open space for seating

~ Adequate electricity

~ Lighting

UNAVAILABLE AMENITIES

X NA - All Concert in the Park requirements met

ADDITIONAL INFORMATION

Small green space

Parking (203 county spaces)

No ADA parking

Proximity to closest residential development = 201 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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MASTERSON PARK

101 South Arcola Street, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
~“ Restrooms

~“ Open space for seating

~ Lighting

UNAVAILABLE AMENITIES

X Green Room
X Adequate electrical - need a mobile electrical board for high-arcing instruments
X Parking is limited for concertgoers and vendors

ADDITIONAL INFORMATION

Green space is limited and wooded

Park is along a TxDOT roadway

Parking (20 spaces)

ADA parking (1 space)

Playground

Proximity to closest residential development = 105 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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MASTERSON PARK


OFFICER CASH MEMORIAL DOG
PARK

535 South Anderson, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
~ Open space for seating

UNAVAILABLE AMENITIES

Green Room (Concession area)

Limited lighting

Restrooms

Parking is limited for concertgoers and vendors

Adequate electrical - need a mobile electrical board for high-arcing instruments

XX XXX

ADDITIONAL INFORMATION

Green space

The park is open until 11 pm to park users with dogs

Parking (12 spaces)

No ADA parking or accessible routes

Stage

Directly adjacent to Animal Control Center and residential development
Proximity to closest residential development = 100 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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FREEDOM PARK

3105 North Downing, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
Green Room (Concession area)

Restrooms

Parking

Vendor parking

Open space for seating

Lighting

A A SRR

UNAVAILABLE AMENITIES

X Adequate electrical - need a mobile electrical board for high-arcing instruments

ADDITIONAL INFORMATION

Large green space

Parking (300 spaces)

ADA parking (10 spaces)

Playground

Conflicts with existing ALL programs

Proximity to closest residential development = 750 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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FREEDOM PARK


BRUSHY BAYOU PARK

100 Meadow Creek Road, Angleton, TX 77515

AVAILABLE AMENITIES

" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24' height)
~ Open space for seating

UNAVAILABLE AMENITIES

Green Room

Restrooms

Parking

Vendor parking

Adequate electrical - need a mobile electrical board for high-arcing instruments
Lighting

X X X X X X

ADDITIONAL INFORMATION

Iltem 1.

Parks is located within a residential development

Small green space

Parking (O spaces)

Not an ADA-accessible park

Playground

Proximity to closest residential development = 120 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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BRUSHY BAYOU PARK


RUEBEN WELCH PARK

2198 East Kiber Street, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
~“ Open space for seating

UNAVAILABLE AMENITIES

XXX XXX

Green Room

Restrooms

Parking

Vendor parking

Adequate electrical - need a mobile electrical board for high-arcing instruments
Lighting

ADDITIONAL INFORMATION

Undeveloped park

Large green space

No parking

Not an ADA-accessible park

Proximity to closest residential development = 750 feet*

*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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ABIGAIL ARIAS PARK

301 Cemetery Road, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
~“ Open space for seating

UNAVAILABLE AMENITIES

Green Room

Restrooms

Parking

Vendor parking

Adequate electrical - need a mobile electrical board for high-arcing instruments
Lighting

XXX XXX

ADDITIONAL INFORMATION

Undeveloped park
Large green space
No parking
Not an ADA-accessible park
e Proximity to closest residential development = 115 feet*
*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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MUNICIPAL POOL

121 Dwyer, Angleton, TX 77515

AVAILABLE AMENITIES

Iltem 1.

~" Meets stage requirements (20’ to 24’ wide x 16’ deep x 18-24’ height)
~“ Open space for seating

UNAVAILABLE AMENITIES

Green Room

Restrooms

Parking

Vendor parking

Adequate electrical - need a mobile electrical board for high-arcing instruments
Lighting

XXX XXX

ADDITIONAL INFORMATION

Undeveloped park
Small green space
Parking (14 spaces)
ADA parking (2 spaces)
Not an ADA-accessible park
e Proximity to closest residential development = 193 feet*
*For noise complaints, decibels shall be measured from the residential property line and
must remain constant for a specified period before enforcement is pursued.
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Item 2.

THE HEART OF BRAZORIA COUNTY

ﬁ\) NGLETON AGENDA ITEM SUMMARY FORM

MEETING DATE: 8/24/2024
PREPARED BY: Megan Mainer, Director of Parks & Recreation
AGENDA CONTENT: Discussion on Angleton Parks & Recreation program and event cost

recovery model.

AGENDA ITEM SECTION: Workshop

BUDGETED AMOUNT: NA FUNDS REQUESTED: NA
FUND: NA
EXECUTIVE SUMMARY:

Parks & Recreation staff were directed to present the current Angleton Parks & Recreation
program and event cost recovery model and discuss opportunities for revisions.

Cost Recovery Model History

One of the goals outlined in the Parks & Recreation Strategic Plan FY 19-20 action plan was to
develop a policy that consistently guides pricing for programs and special events. With the
guidance of GreenPlay’s Cost Recovery Methodology, FY 18-19 performance measures, and cost
recovery analysis, staff assessed where programs and events should fall in GreenPlay’s Cost
Recovery Model Pyramid. Staff held two town hall meetings on February 6,2020 from 6 pm - 7:30
pm and February 10 from 1 pm - 2:30 pm to engage the community regarding where programs
and events should fall on the cost recovery pyramid.

On April 6, 2020, staff presented the Parks and Recreation Board with a recommendation of
utilizing GreenPlay’s cost recovery methodology and model for determining cost recovery in parks
and recreation programming and event pricing, and the model was approved. Subsequently, staff
met with the Angleton Better Living Corporation on April 13, 2020, with the same
recommendation which was approved.

On July 27, 2020, Geri Gonzales, Recreation Superintendent, presented the information to the
City Council and City Council asked for additional information concerning the number of members
located outside of the City limits, the number of seniors that participate in senior programs and
trips as well as overall costs associated with seniors on a monthly average. Staff compiled this
information and presented it to City Council in more detail on August 11, 2020.

On August 11, 2020, the City Council requested additional information concerning the
communities that offer resident and non-resident pricing as well as examples of cost differentials
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Item 2.

for programs and services. Per City Council’'sdirection, staff made revisions to the Angleton Parks
& Recreation Cost Recovery policy.

On September 8, 2020, staff presented the revised Angleton Parks & Recreation Cost Recovery
policy which included changes that benefit seniors (i.e. senior trips to a tier 4 without and charting
at cost for participants), as well as basing price differentials on Angleton Recreation Center
member and non-member status. The Angleton Parks & Recreation Cost Recovery policy was
approved.

RECOMMENDATION:

Staff recommend the Parks & Recreation Cost Recovery Model for programs and events remain
the same but include indirect costs and a 20%+ cost differential for member and non-member
program and event registration. Senior programs are currently at zero percent cost recovery on
programs and events. Staff recommends no changes be made to senior programs' cost recovery
expectations. After one year of implementation of accounting for indirect costs for recreational
programs and events, staff recommends the Parks & Recreation Cost Recovery Model tier
percentages be evaluated and revised as needed.
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THE HEART OF BRAZORIA COUNTY

NGLETON

RY
POLICY

City of Angleton Parks & Recreation Department
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BACKGROUND fem>2.

In February 2019, The City of Angleton retained the services of GreenPlay LLC, a national parks,
recreation, and open space consulting firm, to assist with a Comprehensive Parks and Recreation
Master and Strategic Plan Study. The Comprehensive Plan looked at existing parks and open space
recreational facilities and amenities to determine current and future level of service for the
community based on public input. The plan prioritized needs and desires for upgrading and improving
parks and open space recreational facilities and amenities.

In December 2019, city council approved the parks and recreation comprehensive and strategic
plan, which included short term, mid term and long term goals over a period of ten years. One short
term goal was to develop a policy that consistently guides pricing for program, special events,
rentals and public/private partnerships.

PURPOSE

The purpose of this policy is to serve as a guide and to promote transparency and accountability to
the public and policy makers for why and how Angleton Parks and Recreation develops and
implements fees for its programming, special events and facility rentals. The development of this
policy is based on the following factors:

o Guiding principles

« Pyramid Methodology

« Direct costs

GUIDING PRINCIPLES

The following statements were used to guide the development of this policy:

. Feesarebased on direct costs only and do not include indirect costs

. Fees willreflect the level of benefit and exclusivity a user receives based on pyramid
methodology

« Ensure that, at a minimum, impacts to facilities, programs, and services are covered through fair
and reasonable fees

. Provide equitable access to facilities, programs, and services to all users

« Fees will reflect market value for similar facilities, programs, and services

« Fees will be evaluated every year and policy goals every two years by Angleton Parks and
Recreation staff

33




PYRAMID METHODOLOGY fem>2.

The ‘Cost Recovery Pyramid Methodology’, developed by GreenPlay, LLC, represents industry
standard “best practices” and is used as a guide for developing cost recovery guidelines for
facilities, programs, and services provided by Parks and Recreation departments. One of the core
values of the City of Angleton is stewardship. This is the responsible management of something
entrusted to one's care. In regards to tax payer and city funds, it is the responsibility of parks and
recreation staff to make sure such funds are strategically utilized. As a resource allocation model,
the Pyramid Methodology ultimately becomes a management tool that can help an agency make
decisions about its financial resources and the establishment of fees for the services it provides.

The model (Figure 1) is a continuum of cost recovery and resource allocation targets with a majority
of an agency’s services assigned to the appropriate pyramid level. The basic purpose of the
methodology is that as programs, events, services, and facility use become more specialized,
exclusive, and of individual benefit, fees will increase accordingly. Alternatively, as programs,
events, services, and facility use become more general, inclusive, and beneficial to the greater
community, fees will decrease or be ultimiately subsidized by city funding. The model provides an
easy way to understand an agency’s cost recovery and resource allocation policy. It is a tool that
provides transparency, accountability and guidance.

Utilizing a ‘Benefits Filter is the foundation of the Pyramid Methodology. This methodology is based
on answering the question “who benefits from the service?” coupled with the agency’s resource
allocation philosophy. It attempts to determine if the community in general or the individual or group
receiving the service is the beneficiary of the provision. It asks the question who is generating the
need for the service and therefore, the cost of providing it? Finally, how the level of the fee will
affect the demand and the public’s ability to pay for the service is considered.

FIGURE 1 GREENPLAY... The Pyramid

e Methodology

/4

3*{;;%

Considerable C‘ﬂ e,
Benefit
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BENEFITS FILTERS

Item 2.

The benefits filters are the five tiers that make up the pyramid methodology . This foundation and
upward progression is intended to represent public parks and recreation’s core mission, while also
reflecting the growth and maturity of an organization as it enhances its service offerings.

Tier 1: Mostly Community Benefit - Programs, facilities and services that benefit the
community as a whole. They increase property value, provide safety and enhance quality of life
for residents. Generally paid for through taxes and are offered to agency residents at minimal to
no fee.

Tier 2: Considerable Community Benefit - Programs, facilities and services that promote
individual physical and mental well-being and provide recreational skill development. Traditionally
expected services and beginner instructional levels. Assigned fees based on a specified
percentage of direct costs to represent a tax subsidy for the community benefit and a
participant fee based on individual benefit.

Tier 3: Balanced Individual/Community Benefit - Services that promote individual physical and
mental well-being and provide intermediate level of recreation skill development. Fees reflect
how the level provides more individual benefit and less community benefit.

Tier 4: Considerable Individual Benefit - Represents specialized services generally for specific
groups. Groups tend to have a competitive focus. Programs and services at this level should be
priced to recover full costs.

Tier 5: Mostly Individual Benefit - Represents specialized services generally for specific
groups. Groups tend to have a competitive focus. Programs and services at this level should be
priced to recover full costs.

DIRECT COSTS

These are costs that are directly related to a program, event or service. Direct costs typically
include all the specific, identifiable expenses (fixed and variable) associated with providing a
service. These expenses would not exist without the service and may be variable costs. Defining
these costs for all of an agencies programs, events and services is important in determining fees
once tier placement is determined.
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POLICY & COST RECOVERY GOALS fem 2.

Angleton Parks & Recreation has analyzed data of expenses and revenues for its programs, events,
facilities, and services held over a year’s time. This information has aided in Angleton Parks &
Recreation creating a Pyramid model for the agency to use to develop transparent and accountable
user fees. The chart in Figure 2 represents Angleton Parks & Recreation’s fee policy with the
application of this policy along with examples of currently offered events, programs, services and
services.

Differential: 5%-10% 150%+

member/non-member Individua

Benefit

100%+

Considerable
Individual
Benefit

Individual/Community
Benefit [Balanced Benefit)

3

Considerable Community Benefit

Mostly Community Benefit

D 2001 GrepenFlay, LLG

Level

5 — HIGHLY INDIVIDUAL /Mostly Individual Benefit

Examples: Father daughter dance and private rentals within park and rec facilities.

4 — MOSTLY INDIVIDUAL/Considerable Individual Benefit

Examples: Adult leagues, Sk runs, senior trips and certification courses.

3 - INDIVIDUAL / Community Benefit (Balanced Benefit)

Examples: Youth camps, programs and leagues, start smart sports and swimming lessons.

2— COMMUNITY / Individual / Considerable Community Benefit
Examples: Senior Movie Day, Tea & Talk, Senior Christmas and Birthday Party.

1 - COMMUNITY / Mostly Community Benefit

Examples: Local Parks, Fall Family Festival and Heart of Christmas. 36
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Item 2.

The cost recovery goals set for each tier express a balance of community and individua
benefits. Prices are to be set by recreation staff under the authority of the Director of
Angleton Parks & Recreation. In setting prices, the agency will balance the goals of program
availability and affordability within the constraints of budget allocations, market economics,
and cost recovery goals outlined herein.

Tier 1: Mostly Community Benefit - 0% and up
Tier 2: Considerable Community Benefit - 20% and up

Tier 3: Balanced Individual/Community Benefit - 50% and up
Tier 4: Considerable Individual Benefit - 100% and up
Tier 5: Mostly Individual Benefit - 150% and up

UPDATING & FUTURE GOALS

Cost recovery in parks and recreation will be analyzed annually. Staff will utilize future annual
data on programs, events, services and facilities to update pricing as needed. Cost recovery
goals should be reviewed and updated, if needed, at least every two years after review of past
years expense, revenues and market value comparisons.
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RESOURCES il

GreenPlay, LLC Pyramid Methodology

Coconino County, Arizona Parks & Recreation Cost & Fee Recovery Policy

Town of Brookline Parks & Recreation Cost Recovery Policy for Town Recreation Programs
Angleton Parks & Recreation cost recovery meetings public and staff input

Angleton Parks & Recreation program, event, service and facility revenue and expense data
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Item 3.

THE HEART OF BRAZORIA COUNTY

ﬁ\> NGLETON AGENDA ITEM SUMMARY FORM

MEETING DATE: August 27,2024
PREPARED BY: Brandy Follin
AGENDA CONTENT: Presentation of Certificates of Appreciation.

AGENDA ITEM Ceremonial Presentation
SECTION:

BUDGETED AMOUNT: FUNDS REQUESTED:
FUND:
EXECUTIVE SUMMARY:

Presentation of Certificates of Appreciation to staff for their contribution to the Hurricane Beryl
efforts.

RECOMMENDATION:

Presentation of Certificates of Appreciation.
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Iltem 4.

THE HEART OF BRAZORIA COUNTY

ﬁ\) NGLETON AGENDA ITEM SUMMARY FORM

MEETING DATE: 8/27/2024
PREPARED BY: Jason O’Mara, Assistant Director of Parks and Recreation
AGENDA CONTENT: Ceremonial Presentation of the August 2024 Keep Angleton

Beautiful Yard of the Month and Business of the Month.

AGENDA ITEM SECTION: Ceremonial Presentation

BUDGETED AMOUNT: NA FUNDS REQUESTED: NA
FUND: NA
EXECUTIVE SUMMARY:

Tracy Delesandri, Keep Angleton Beautiful Chairwoman, will present Yard of the Month to Jan
Shimek at 1032 Grove Drive and Business of the Month to Wild West BBQ at 1205 E Mulberry
Street.

RECOMMENDATION:

Staff recommends City Council acknowledge the YOM with a plaque, picture, and KAB gift for
their beautification efforts.
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Item 5.

THE HEART OF BRAZORIA COUNTY

~7{NGLETON AGENDA ITEM SUMMARY FORM
MEETING DATE: 8/27/2024
PREPARED BY: Megan Mainer, Director of Parks & Recreation
AGENDA CONTENT: Discussion and possible action to approve the Buy Board proposal from

Techline Sports Lighting for seventy-two (72) LED sports lighting
fixtures from the Angleton Better Living Corporation fund balance
and authorize the City Manager to execute the proposal.

AGENDA ITEM SECTION: Regular Agenda

BUDGETED AMOUNT:  $0 FUNDS REQUESTED: $116,000
FUND: 40-400-999
EXECUTIVE SUMMARY:

Currently, the Parks & ROW Division has spent $1200 for light repairs on fields 10 and 11 and is
estimated to spend an additional $2900 for repairs to get all field lights 10 and 11 in working order.
Due to the added load from the new LED lights on field nine, staff requested Texas New Mexico
replace the transformers but there are costs associated. Until transformers are replaced, the city
will not be able to operate all lights on fields nine, 10, and 11 simultaneously. Due to the added
load from the new LED lights on field nine (ABLC 2024 bond project), the current infrastructure
will only allow a combination of two fields at once.

The Director of Parks & Recreation and Parks Superintendent discussed purchasing LED sports
lighting and completing field 10 and 11 retrofit in-house to save $60,000 in professional labor cost.

On June 17,2024, the Angleton Better Living Corporation (ABLC) approved funding a Buy Board
proposal from Techline Sports Lighting for seventy-two (72) LED sports lighting fixtures from the
ABLC fund balance.

Randall Law Office reviewed and approved the materials proposal from Techline Sports Lighting.
Enclosed in your agenda packet is the proposal from Techline Sports Lighting for seventy-two (72)
LED sports lighting fixtures.

RECOMMENDATION:

Staff recommends the City Council approve the Buy Board proposal from Techline Sports Lighting
for seventy-two (72) LED sports lighting fixtures from the Angleton Better Living Corporation
fund balance and authorize the City Manager to execute the proposal.
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Purchasing Co-Op / Contract #: BuyBoard Contract #: 677-22 (Expires 9/30/24)

Project Name: B.G. Peck Soccer Complex
Project City-State: Angleton, TX
Quote Date: ** UPDATED ** - 8/8/2024
Type of Field(s): (2) EXISTING SOCCER FIELDS - (New LED Fixtures ONLY)
Photometrics Per Design #: 38FC Avg. Light Level BOTH FIELDS / Design #23-9240
Warranty: Includes Our 10 FREE Product Warranty
Quantity Description

72 TSL800W LED w/ Standard Visor
72 TSL800W 20" Extended Visor
1 Using same Synapse Controls that were installed on Field #13
72 New Fuse/Disconnect Boxes for these two fields (Pricing Per Fixture)

Sports Lighting System Materials = $116,000.00

Project Notes:
» Price includes all materials listed above (excluding adders & deducts).
» Price includes delivery to jobsite.
> Price firm for 30 days.
» Allow 4-6 weeks for delivery.
» Price does NOT include SALES or USE taxes.
> All work to be performed that requires a license, including but not limited to electrical & plumbing will be performed by individuals

currently licensed in the properjurisdiction.

the contactors for each of these 2 fields and be able to operate these two fields independently. And also includes (6) new fuse/disconnect boxes on these (6) poles.

As for payment terms, we will not require a down payment for this project. We will submit an invoice for 100% of this material/equipment once it is delivered to the site, with a Net-30
payment term.

Warranty Notes:

> Seller warrants that Equipment furnished or manufactured by Seller will be free from defects in material and workmanship for a period -
of 10 years from date of shipment.

> Seller will replace any defective material for the entire 10 year period.

» Techline will make every effort to maintain any component of our sports lighting system for the entirety of the warranty period.

(+) ADD ALTERNATE:
» To INCLUDE Complete Installation by Safe-T-Lighting (Kirk Brenner)

**ADD = $45,000.00

TECHLINE SPORTS LIGHTING, LLC 15303 Storm Dr., Austin, TX 78734 800.500.3161 www.sportlighti\)m




Item 6.

THE HEART OF BRAZORIA COUNTY

ﬁ\) NGLETON AGENDA ITEM SUMMARY FORM

MEETING DATE: 8/27/2024
PREPARED BY: Megan Mainer, Director of Parks & Recreation
AGENDA CONTENT: Discussion and possible action to execute a donation agreement for

certainreal property in the City of Angleton, by and between Angleton
ISD, a Texas Independent school district and political subdivision of
the State, and the City of Angleton, a home-rule municipal corporation
and political subdivision of the state.

AGENDA ITEM SECTION: Consent Agenda

BUDGETED AMOUNT:  $0 FUNDS REQUESTED: $0
FUND: NA
EXECUTIVE SUMMARY:

On Tuesday, July 23, 2024, the Angleton ISD Board of Trustees approved a land gift to the City of
Angleton. The piece of land, approximately 320,206 square feet, is located behind CATS/PACE
Academy near the intersection of Walker Street and Hazel Street. The City will use the land as an
addition to Bates Park for public use. The Angleton ISD Board of Trustees unanimously approved
the item.

Pursuant to the Due Diligence provision of the agreement found in Section 3.4, the City will
conduct an environmental survey assessment before closing on the property to determine the
suitability of the Real property and Property for the City’s purposes. On August 5, 2024, staff
provided a notice to proceed to Terracon for the environmental survey assessment.

RECOMMENDATION:

Discussion and possible action to execute a donation agreement for certain real property in the
City of Angleton, by and between Angleton ISD, a Texas Independent school district and political
subdivision of the State, and the City of Angleton, a home-rule municipal corporation and political
subdivision of the state.

RECOMMENDED MOTION:

| move we execute a donation agreement for certain real property in the City of Angleton,
approximately 320,906 square feet located behind CATS/PACE Academy near the intersection of
Walker Street and Hazel Street, by and between Angleton ISD and the City of Angleton.
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DONATION AGREEMENT

This DONATION AGREEMENT (“Agreement”) for certain real property in the City of
Angleton, Texas dated as of the 23 day of 2\ 2024 (“Effective Date”), is made
by and between ANGLETON ISD, a Texas independelh;chool district and political subdivision
of the State, hereinafter collectively referred to as “Donor”, and the CITY OF ANGLETON, a
home-rule municipal corporation and political subdivision of the State, hereinafter referred to as

“Donee.”

RECITALS

This Donation Agreement is made and entered into on the basis of the following facts and
understandings of the parties hereto:

A. Donor owns certain real property in Brazoria County, Texas described in Exhibit A
(“Real property™).
B. Donor desires to donate the real property to Donee, and Donee desires to accept from

Donor the real property. Both parties agree that the Real property will be used by Donee
in a manner that continues the public purpose of Donor, by making more recreational and
athletic space available to support the educational and extracurricular programs of Donor.

C. In consideration of the mutual promises set out in this Agreement, and other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, Donor and
Donee agree to be bound by the terms of this Agreement.

AGREEMENT
1. DEFINITIONS, INTERPRETATION AND EXHIBITS

1.1 Definitions. As used in this Agreement, these words or expressions have the
following meanings:

“Agreement” has the meaning given in the introductory paragraph.

“Claim” means any claim, liability, loss, demand, damages, Lien, cause of action
of any kind, obligation, costs, judgment, interest and award (including legal
counsel fees and costs of litigation, if recoverable under applicable law, of the
Person asserting the Claim), whether arising by law, contract, tort, voluntary
scttlement or otherwise.

“Closing” means the date Donor transfers title to Donee as set forth in Section
3.6.

“Deed” means the instrument by which Donor will transfer or convey the Real
property to Donee, the form of which is attached.

Angleton ISD Donation Agreement — 7.367 Acres Page 1 of 2
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“Dispute” means any dispute or controversy arising out of this Agreement,
including a dispute or controversy regarding the existence, construction, validity,
interpretation, enforceability, termination, or breach of this Agreement, whether
based in contract, tort, or otherwise by rule, regulation, statute or common law.

“Donee” means the Person defined as Donee in the introductory paragraph of this
Agreement.

“Donor” means the Person defined as Donor in the introductory paragraph of this
Agreement.

“Due Diligence” means the Donee’s investigation of the Real property and
Property, including, the state of the title, the environmental conditions, the
condition of the improvements located on the Real property, and any other due
diligence and investigation deemed necessary or advisable by Donee during the
Due Diligence Period.

“Due Diligence Period” means the time between the Effective Date and Closing
during which the Donee may perform its Due Diligence.

“Effective Date” mecans the date/time defined as “Effective Date” in the
introductory paragraph of this Agreement.

“Exhibit” means a document referred to in Section 1.3.
“Real property” has the meaning assigned to it in Recital A. above.

“Lien” means charge, encumbrance or similar right available to creditors at law to
secure debts owed to them.

“Party” means Donee or Donor and “Parties” mean both of them.

“Person” means an individual, corporation, company, state, statutory corporation,
partnership, trust, unincorporated organization, association, government entity or
any other legal entity.

“Property” of a Person means property owned, leased or furnished by that Person
or in which that Person has an economic interest.

“Released Party” or “Released Parties” means Donor or any of Donor’s heirs,
successors, assigns, partners, agents, trustees or other affiliates.

“Title Company” means Alamo Title.

1.2 Interpretation. As used in this Agreement, these words or expressions have the
following meaning:
(A)  The plural and singular words each include the other.
Angleton ISD Donation Agreement — 7.367 Acres Page 2 of 2
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2.

1.3

(B)  The word “or” is not exclusive.
(C)  The words “includes” and “including” are not limiting.

(D)  The headings in this Agreement are included for convenience and do not
affect the construction or interpretation of any provision of, or the rights or
obligations of a Party under, this Agreement.

Exhibits.

(A)  All of the Exhibits that are attached to this Agreement are an integral part
of this Agreement and are incorporated by reference, including:

(1)  Exhibit-A - Legal Description with Graphic depiction
(2) Exhibit-B - Form of Deed

(B)  If aconflict exists between the body of this Agreement and the Exhibits,
the body prevails to the extent of the conflict.

DONATION OF PROPERTY

2.1

2.2

Grant. For and in consideration of the mutual covenants and conditions
contained in this Agreement, Donor agrees to donate to Donee and Donee agrees
to accept from Donor, on the terms and conditions set forth herein, the Real
property located in Brazoria County, State of Texas more fully described on
Exhibit A — Legal Description and as graphically shown on Exhibit A-1, both
attached to this Agreement, and any and all buildings and improvements, if any,
located on said Real property; and all rights and privileges thereto, including all of
Donor’s right, title and interest, if any, in and to all easements and rights of way
appurtenant to said Real property.

PUBLIC PURPOSE. IN ACCEPTING THIS GRANT OF THE
PROPERTY, GRANTEE EXPRESSLY AGREES TO USE THE
PROPERTY FOR THE SPECIFIC PUBLIC PURPOSE OF DEVELOPING
AND MAINTAIING RECREATIONAL AND ATHLETIC SPACE THAT
BENEFITS THE PUBLIC INTEREST OF GRANTOR WITH
SUBSTANTIAL CONSTRUCTION TO BEGIN ON OR BEFORE FIVE (5)
YEARS FROM THE DATE OF THIS DEED, AND WHENEVER SUCH
PROPERTY SHALL CEASE TO BE USED FOR SAID PUBLIC PURPOSE
BY THE GRANTEE OR SUCH SUBSTANTIAL CONSTRUCTION DOES
NOT BEGIN ON OR BEFORE THE BEFORE MENTIONED DATE,
THEN AND THEREUPON GRANTEE’S INTEREST IN THE REAL
PROPERTY, PURSUANT TO TEXAS LOCAL GOVERNMENT CODE,
SECTION 272.001(L) WILL REVERT TO GRANTOR WITHOUT ANY
NECESSITY FOR SUIT TO THE GRANTEE HEREIN, ITS SUCCESSORS
OR ASSIGNS.
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3. CONSIDERATION

3.1

3.2

33

34

3.5

There shall be no monetary consideration payable by Donee to Donor for the
donation of the Real property. Donee’s consideration for receiving the Real
property shall be Donee’s release of the Donor as set forth in Section 4 and
agreement to other terms of this Agreement.

Taxes and Assessments. The parties are both tax exempt governmental entities
and no property taxes shall be due on the property, provided that Donee shall be
responsible for any taxes, if any, that are assessed for the period following the
exchange of the Real property, including any rollback taxes for any change in use.

Recordation. Donee will be responsible for the filing and recording the Deed,
conveyances, or other instruments required to convey title of the Real property to
Donee, and Donee will bear all required documentary, filing and recording fees
and expenses incurred in connection with same.

Due Diligence. Within the Due Diligence Period, in its sole discretion, Donee
will have the opportunity to conduct Due Diligence and inspect the Real property
and Property to determine if it is suitable for the Donee's use. Upon execution of
this Agreement, Donor hereby grants Donee and its designated representatives the
continual right to access and enter the Real property for purposes of its inspection
and Due Diligence, including, without limitation, conducting a new survey, soil
tests, environmental and engineering studies, asbestos inspections, antiquities
studies, topographical surveys, and any such other tests and studies as Donee
deems necessary to determine the suitability of the Real property and Property for
Donee’s purposes. DURING THE DUE DILIGENCE PERIOD, DONEE IN
ITS SOLE DISCRETION MAY TERMINATE THIS AGREEMENT FOR
ANY REASON OR NO REASON AT ALL WITHOUT PENALTY OR
BEING IN BREACH OF THIS AGREEMENT.

Closing; Transfer of Real property by Donee. Unless this Agreement is
terminated by Donee during the Due Diligence Period, Closing of this transaction
will take place in the offices of the Title Company or otherwise as the Parties may
agree, on or before ninety (90) days from the Effective Date. At Closing, Donor
will cooperate with Donee and the Title Company in executing documents as may
be required or requested by the Title Company, including a closing statement and
affidavits of debts and liens and possession, to issue a title policy to Donee for the
Real property. Donee shall pay the premium for any Title Policy and all other
closing expenses and title company charges (e.g., escrow fees, tax certificates,
etc.) associated with the transfer of the property.

4. CLAIMS, LIABILITIES, ABSENCE OF WARRANTIES, AND RELEASES

41 DONEE ACQUIRING REAL PROPERTY IN “AS IS” CONDITION.
DONEE IS ACQUIRING THE REAL PROPERTY IN AN “AS IS AND

WHERE IS” CONDITION, AND DONOR IS NOT RESPONSIBLE FOR
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THE REMOVAL OF, OR ANY LIABILITY RESULTING FROM, THE
EXISTENCE OF ANY KNOWN OR UNKNOWN FIXTURES,
EQUIPMENT, CHEMICALS, OR OTHER SUBSTANCES ON OR UNDER
THE REAL PROPERTY. TO THE EXTENT PERMITTED BY LAW,
DONEE RELEASES DONOR FROM RESPONSIBILITY FOR THE
PRESENCE OF HYDROCARBONS, NORM, ASBESTOS, AND OTHER
SUBSTANCES, POLLUTANTS, OR CONTAMINANTS, KNOWN AND
UNKNOWN, ON OR ASSOCIATED WITH THE REAL PROPERTY. This
provision will survive the Closing.

42  Donee’s Environmental Review. Donee may, at Donee’s expense, perform an
environmental review of the Real property as part of its Due Diligence and Donor
agrees to give Donee reasonable access to the Real property, for such purpose.
Donee shall complete its environmental review of the Property on or before the
end of the Due Diligence Period.

S. GOVERNING LAW, RESOLUTION OF DISPUTES

5.1 Governing Law. This Agreement is governed by and interpreted under the laws
of the State of Texas, without regard to its choice of law rules.

5.2 Resolution of Disputes. If any Dispute cannot be settled by direct negotiations
within 30 Days, either Party may initiate mediation. If the Parties fail to settle the
Dispute within thirty (30) Days of notice of mediation, either Party may initiate
litigation, provided that nothing herein shall limit a Party’s ability to pursue
litigation as they deem appropriate to protect their rights and interests.

6. NOTICES, REPRESENTATIVES AND CONTACT INFORMATION

6.1 Notices. All notices, demands, and requests and other communications required
or permitted hereunder shall be in writing, shall be sent by certified mail, return
receipt requested; by courier; by telephonic facsimile; or by electronic
transmission and shall be deemed to be delivered (i) upon first attempted delivery
if sent by mail or by courier, and (ii) upon transmittal if sent by telephonic
facsimile or electronic mail. All communications pertaining to this Agreement or
the transaction contemplated by this Agreement between the Parties or any third
party to this transaction may be by electronic mail. Donor’s and Donee’s
respective addresses for purposes of this Agreement, and to which all notices
required hereunder shall be sent, are as follows:

If to the Donee: City of Angleton
Attn: Chris Whittaker, City Manager
121 S Velasco
Angleton, Texas 77515
Email: cwhittaker@angleton.tx.us

With copy to: Judith El Masri
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Randle Law Office, LLP

820 Gessner, Suite 1570

Houston, Texas 77024
Email;judith@jgradyrandlepc.com
(attorney for Donee)

If to the Donor: Angleton ISD
Attn: Phil Edwards, Superintendent
1900 N. Downing St.
Angleton, Texas 77515
Email: phil.edwards@angletonisd.net

With copy to: John Hopkins
Thompson & Horton LLP
3200 Southwest Freeway, Suite 2000
Houston, Texas 77027
Email: jhopkins@thompsonhorton.com
(attorney for Donor)

7. GENERAL PROVISIONS

7.1

7.2

7.3

7.4

7.5

Entire Agreement. This Agreement supersedes any prior agreement, oral or
written, and contains the entire agreement between Donor and Donee as to the
subject matter hereof. No subsequent agreement, representation or promise made
by either party hereto, or by or to an employee, officer, agent or representative of
either party shall be of any effect unless it is in writing and executed by the party
to be bound thereby.

Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be deemed an original and which together will constitute one
and the same instrument; provided that neither Party will be bound to this
Agreement unless and until both Parties have executed a counterpart.

Time. Time is of the essence of this Agreement; provided, however, that if the
date on which any action is required to be taken hereunder shall fall on a day on
which the party to perform is not open for business, such action shall be taken on
the next business day on which it is open for business.

Further Assurances. Donee and Donor agree to execute all instruments and
documents and to take all actions reasonably necessary and appropriate to
consummate the transfer and donation of the Property and shall use their best
efforts to close in a timely manner.

Immunity. No party, by entering into this Agreement, shall waive immunity
from suit.

[Signatures on following page]
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The parties have executed this Agreement in duplicate as evidenced by the following
signatures of authorized representatives of the parties:

DONOR: DONEE:

ANGLETON ISD CITY OF ANGLETON
T

Phil Edwards John Wright o
Superintendent Mayor
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EXHIBIT A - Legal Description

County: Brazoria County
Project: 7.367 Acres
Job No.: 13721

FIELD NOTES FOR 7.367 ACRES

Being a 7.367 acre tract of land located within the H.H. Cornwall Survey, Abstract No. 180,
Brazoria County, Texas, being a portion of that certain tract in the name of Angleton Independent
School District, as recorded in Volume 867, Page 240 and Volume 866, Page 615, also being a
portion of the vacated and abandoned street, as recorded in Vol 866, Pg. 848 and Volume 1159,
Page 125 of the Deed Records, Brazoria County, Texas (D.R.B.C.T.), referred to hereafier as the
above referenced tract of land, said 7.367 acre tract being more particularly described by metes
and bounds as follows (bearings are based on the Texas Coordinate System of 1983, (NADS3)
South Central Zone, per GPS observations):

BEGINNING at 3/8-inch capped iron rod, stamped “Baker & Lawson™ set for comer, being on
the East line of the above referenced tract, same being on the West Right-of-Way (R.O.W ) line
of Walker Street, same being the North R O.W. line of Hazel Street, per 60 road easement as
recorded in Volume 997, Page 120 of the D.R.B.C.T., from which a I-inch iron rod found at the
Southeast corner of the above referenced tract bears South 02°20°43” East, a distance of 65.00
feet;

THENCE South 87°39'17" West, over and across the above referenced tract of land, along the
North R.O.W._ line of said Hazel Street, a distance of 825.00 feet to a 5/8-inch capped iron rod,
stamped “Baker & Lawson™ set for comer, being on the West line of the above referenced tract;

THENCE North 02°20'43" West, along the West line of the above referenced tract, same being
the East line of a called 18.89 acre tract, as recorded in C.C.F.N. 2004059990 of the
O.P.R.B.C.T. and the East line of a called 9.063 acre tract as recorded in C.C.E.N, 2023027183
of the O.P.R.B.C.T., a distance of 805.00 feet to a 5/8-inch capped iron rod, stamped “Baker &
Lawson” set for corner, from which a concrete monument found bears North 02°20°43 West, a
distance of 40}1.15 feet,

THENCE North 87°39'17" East, along the South line of' a called 3.802 acre tract, as recorded in
C.C.F.N. 2003022228 of the O.P.R.B.C.T., a distance of 298.93 feet to a 5/8-inch capped iton
rod. stamped “Baker & Lawson™ set for comner;

THENCE South 02°20'43" East, over and across the above referenced tract of land, a distance of
652.40 feet to a 5/8-inch capped iron rod, stamped “Baker & Lawson™ set for comer;

THENCE Nerth 87°3%'17" East, over and across the above referenced tract of land, a distance of
§26.07 feel to a 5/8-inch capped iron rod, stamped “Baker & Lawson™ set for comer, being on
the East line of the above referenced tract, same being the West R.O.W._ line of said Walker
Street;

THENCE South 02°20'43" East, along the East line of the above reterenced tract, same being
the West R,0.W. line of said Walker Street, a distance of 152.60 feet to the POINT OF
BEGINNING of the herein described tract of and containing 7.367 acres of land, more or less.

The field notes of the herein described tract of land, have been prepared along with a survey plat

of the subject tract.

Diul Hul! :

Darrel Heidrich { DARREL HEIDRICH 3

L #

Registered Professional Land Surveyor %
Texas Registration No, 5378

JA150005\ 15700\ 1572 1\ENGINEERING -SURVEYVASURVEYAMETES AND BOUNDS\15721 7.367 Ac.dock

4005 Technology Drive, Suite 1530, Angleton, Texas 77515 = Phone: {979) 849-6681
Texas Firm Registration No. 10052500
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EXHIBIT B — Form of Deed

SPECIAL WARRANTY DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC
RECORDS: YOUR SOCIAL SECURITY NUMBER OF YOUR DRIVER'S LICENSE

NUMBER.
DEED
THE STATE OF TEXAS §
§ NOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF BRAZORIA §

That, ANGLETON ISD, Texas independent school district and political subdivision of
the State, (“Donor” or “Grantor”) for and in consideration of the mutual considerations set forth
in the Donation Agreement, dated , between Donor and Donee (defined
below) (“Donation Agreement™) and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by Donor, has GRANTED, BARGAINED,
DONATED and CONVEYED, and by these presents does GRANT, BARGAIN, DONATE and
CONVEY unto and the CITY OF ANGLETON, a political subdivision of the State, (“Donee”
or “Grantee”) and Donee’s successors and assigns, all of that certain tract of real property
containing approximately 320,906 square feet, located near the intersection of Walker Street and
Hazel Street in Angleton, Brazoria County, Texas as more particularly described on the attached
Exhibit “A” ("Real property"), together with all singular rights and appurtenances pertaining to
such, including, without limitation, (i) all improvements located thereon and thereunder; (ii) all
ownership and property rights associated with such Real property; and (iii) all easements,
tenements, hereditaments, privileges and appurtenances in any way benefitting such Real
property, including, but not limited to: (a) any real property to the midpoint of the bed of any
highway, street, alley, road or avenue, open or proposed, in front of, abutting, or adjoining such
Real property; (b) any real property lying in or under the bed of any creek, stream, bayou or river
running through, abutting or adjacent to such Real property; (c) any riparian, appropriative or
other water rights of Donor appurtenant to such Real property and relating to surface or
subsurface waters; (d) the present or future use of wastewater (sewer) capacity, drainage, water
capacity or other utility facilities to the extent same pertain to or benefit such Real property;
(e) any strips, gores or pieces of property abutting, bounding or which are adjacent or contiguous
to such Real property; (f) any reversionary interests benefiting such Real property; (g) any rights-
of-way, rights of ingress or egress, or other interests in, on or to any real property, highway,
street, road or avenue, open or proposed, in, on, across, in front of, abutting or adjoining such
Real property, and any awards made, or to be made in lieu thereof, and in and to any unpaid
awards for damage thercto by reason of a change of grade of any such highway, street, road or
avenue; (h) any easement across, adjacent to or benefiting the such Real property, existing or
abandoned; and (i) all oil, gas, or any other minerals or mineral rights relating to the Real
property or to the surface or subsurface thereof of any kind or character lying in, on, under, or
relating to, the Real property (collectively, “Property”).
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This conveyance is made by Donor and accepted by Donee subject to Permitted Exceptions, if
any, described in Exhibit "B" attached hereto and incorporated herein, to the extent such matters
are valid, legal, currently existing and in effect, and affect or pertain to the Property ("Permitted

Exceptions™).

IN ACCEPTING THIS GRANT OF THE PROPERTY, GRANTEE EXPRESSLY
AGREES TO USE THE PROPERTY FOR THE SPECIFIC PUBLIC PURPOSE OF
DEVELOPING AND MAINTAIING RECREATIONAL AND ATHLETIC SPACE THAT
BENEFITS THE PUBLIC INTEREST OF GRANTOR WITH SUBSTANTIAL
CONSTRUCTION TO BEGIN ON OR BEFORE FIVE (5) YEARS FROM THE DATE
OF THIS DEED, AND WHENEVER SUCH PROPERTY SHALL CEASE TO BE USED
FOR SAID PUBLIC PURPOSE BY THE GRANTEE OR SUCH SUBSTANTIAL
CONSTRUCTION DOES NOT BEGIN ON OR BEFORE THE BEFORE MENTIONED
DATE, THEN AND THEREUPON GRANTEE’S INTEREST IN THE REAL
PROPERTY, PURSUANT TO TEXAS LOCAL GOVERNMENT CODE, SECTION
272.001(L) WILL REVERT TO GRANTOR WITHOUT ANY NECESSITY FOR SUIT
TO THE GRANTEE HEREIN, ITS SUCCESSORS OR ASSIGNS. GRANTEE FURTHER
ACCEPTS THE PROPERTY IN “AS IS” CONDITION, WITH ALL ITS FAULTS AND
PENALTIES, IF ANY. GRANTEE RELEASES ALL CLAIMS AND CAUSES OF
ACTION, AT LAW OR IN EQUITY, GRANTEE MAY HAVE AGAINST GRANTOR
AND GRANTOR’S TRUSTEES, DIRECTORS, OFFICERS, AGENTS, ATTORNEYS
AND EMPLOYEES (“RELEASED PARTIES”), IN CONNECTION WITH THIS
TRANSACTION. FURTHER, GRANTEE RELEASES RELEASED PARTIES FROM
ANY AND ALL CLAIMS AND CAUSES OF ACTION IN CONNECTION WITH ANY
BIDDING, TERMS, CONDITIONS, SALE OR TRANSFER OF THIS PROPERTY. THIS
RELEASE IS BINDING ON GRANTEE’S SUCCESSORS, HEIRS, AND ASSIGNS.
GRANTEE IS NOT RELYING ON ANY REPRESENTATIONS OR DISCLOSURES BY
GRANTOR IN CONNECTION WITH THE PURCHASE OF THE PROPERTY.
GRANTEE EXPRESSLY ASSUMES RESPONSIBILITY FOR ANY
ENVIRONMENTAL, HAZARDOUS OR REGULATED MATERIAL PROBLEMS ON
OR WITH THE PROPERTY AND ANY PUBLIC NUISANCES OR HEALTH, SAFETY

OR FIRE HAZARDS.

TO HAVE AND TO HOLD the Property, together with all and singular the rights and
appurtenances thereto in anywise belonging, unto the said Donee, its successors and assigns
forever, subject to the Permitted Exceptions, and Donor does by these presents bind itself, its
respective heirs, administrators, successors and assigns to WARRANT and FOREVER
DEFEND, all and singular, the Property unto Donee, its successors, and assigns against every
person whomsoever lawfully claiming or to claim the same or any part thereof, by, through, or
under Donor, but not otherwise.
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Item 6.

EXECUTED this day of , 2024.

DONOR:

ANGLETON ISD

By: __ NOT FOR EXECUTION
Phil Edwards, Superintendent

THE STATE OF TEXAS §

§
COUNTY OF BRAZORIA  §

This instrument was acknowledged before me on this day of
2024, by Phil Edwards, Superintendent of ANGLETON ISD on behalf of said entity.

NOTARY PUBLIC in and for
STATE OF TEXAS

Printed Name of Notary

My Commission Expires:
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DONEE:

CITY OF ANGLETON

By: _ NOT FOR EXECUTION
John Wright, Mayor

THE STATE OF TEXAS §
§
COUNTY OF BRAZORIA  §

This instrument was acknowledged before me on this day of
2024, by John Wright, Mayor of the City of Angleton, on behalf of said entity.

NOTARY PUBLIC in and for
STATE OF TEXAS

Printed Name of Notary

My Commission Expires:

DONEE’S ADDRESS:

PLEASE RETURN DEED TO DONEE AFTER RECORDING
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EXHIBIT A
TO DEED

[Legal Description]

Bl

& Law

County: Brazoria County
Project: 7.367 Acres
Job No.: 15721

FIELD NOTES FOR 7.367 ACRES

Being a 7.367 acre tract of land located within the H.H. Cornwall Survey, Abstract No. 180,
Brazoria County, Texas, being a portion of that certain tract in the name of Angleton Independent
School District, as recorded in Volume 867, Page 240 and Volume 866, Page 615, also being a
portion of the vacated and abandoned street, as recorded in Vol. 866, Py. 848 and Volume 1159,
Page 125 of the Deed Records, Brazoria County, Texas (D.R.B.C T.), referred to hereafter as the
above referenced tract of land, said 7.367 acre tract being more particularly described by metes
and bounds as follows (bearings are based on the Texas Coordinate System of 1983, (NAD83)
South Central Zone, per GPS observations):

BEGINNING at 5/8-inch capped iron red, stamped “Baker & Lawson™ set for corner, being on

- the East line of the above referenced tract, same being on the West Right-of-Way (R.O.W ) line
of Walker Street, same being the North R.O.W. line of Hazel Street, per 60" road easement as
recorded in Volume 997, Page 120 of the D.R.B.C.T., from which a L-inch iron rod found at the
Southeast corner of the above referenced tract bears South 02°20°43” East, a distance of 65.00
feet;

THENCE South 87°39'L7" West, over and across the above referenced tract of land, along the
North R.0.W. line of said Hazel Street, a distance of 825.00 feet to a 5/8-inch capped iron rod,
stamped “Baker & Lawson” set for comner, being on the West ling of the above referenced tract;

THENCE North 02°20'43" West, along the West line of the above referenced tract, same being
the East line of a called 18.89 acre tract, as recorded in C.C.F.N. 2004059990 of the
O.PRB.C.T. and the East line of a called 9.063 acre tract as recorded in C.C.F.N. 2023027183
of the O.P,R.B.C.T,, a distance of 805,00 feet to a 5/8-inch capped iron rod, stamped “Baker &
Lawson” set for corner, from which a concrete monument found bears North 02°20°43 Waest, a
distance of 401.15 feet;

THENCE North 87°39'1 7" East, along the South line of a called 3.802 acre tract, as recorded in
C.C.F.N. 2003022228 of the O.P R.B.C.T., a distance of 298.93 feet 10 a 5/8-inch capped iron
rod, stamped “Baker & Lawson” set for corner,

THENCE South (2°20'43" East, over and across the above referenced tract of land, a distance of
652 40 feet to a 5/8-inch capped iron rod, stamped “Baker & Lawson” set for comer,

THENCE North §7°39'17" East, over and across the above referenced tract of land, a distance of
526.07 feet to a 5/8-inch capped iron rod, stamped “Baker & Lawson” set for comer, being on
the East line of the above referenced tract, same being the West R.0.W. line of said Walker
Street:

THENCE South 02°20'43" East, along the East line of the above referenced tract, same being
the West R.O.W. line of said Walker Street, a distance of 152.60 feet to the POINT OF
BEGTINNING of the herein described tract of and containing 7.367 acres of land, more or less.

The field notes of the herein described tract of land, have been prepared along with a survey plar
of the subject tract.

D Judd

Darrel Herdrich
Registered Professional Land Surveyor
Texas Registration No. 5378

; &

b Ore g5 O

; {!«5-..5,5..-%-\
s
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4005 Technology Drive, Suite 1530, Angleton, Texas 77515 = Phone: (979) 849-6681
Texas Firm Ragistration No. 10052500
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EXHIBIT B
TO DEED

[Permitted Exceptions]

Angleton ISD Donation Agreement — 7.367 Acres

Page 14 of 2

Item 6.

57




Iltem 7.

THE HEART OF BRAZORIA COUNTY

ﬁ\) NGLETON AGENDA ITEM SUMMARY FORM

MEETING DATE: August 27,2024
PREPARED BY: Debra Jones
AGENDA CONTENT: Expedited Investment Grade Audit WWTP design

AGENDA ITEM SECTION: Discussion and possible action for final approval to move forward with
the Expedited WWTP Investment Grade Audit with Schneider

Electric.
BUDGETED AMOUNT: $500,000 FUNDS REQUESTED: $500,000
FUND:
EXECUTIVE SUMMARY:

The completed Technology Assessment Phase of the Investment Grade Audit for the Wastewater Plant
improvements were presented to the City Manager, Public Works Director and Assistant Public Works Director
on February 14, 2024. Discussion and go/no go decisions were made in that meeting of which projects should
be priority for further development that would occur in the next development phase.

The critical needs identified by Schneider Electric and in tandem with input from city personnel and are as
follows:

1. Aeration Blowers
2. Aeration Diffusers
3. Plant Water Reuse

For budgeting purposes, the total recommended project implementation cost was estimated in April 2024 at
approximately $6M to S8M. The final scope will vary dependent on the preference of City Leadership.

RECOMMENDATION:

Council voted unanimously to proceed with the Expedited (Phase 2 and Phase 3) final development of the
WWTP improvements on April 9, 2024 for $500,000. The contract has been negotiated and accepted by both
parties. Requesting council move to proceed with the Expedited IGA contract.
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ENERGY AND CONSTRUCTION SERVICES CONTRACT

This Energy and Construction Services Contract is entered into as of August , 2024 (the “Effective
Date”) by and between Schneider Electric Buildings Americas, Inc. (“ESCQO”) and the City of Angleton, TX
(“Owner”).

ARTICLE 1 - DEFINITIONS

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

“Change Order” means a written document executed by both parties for purposes of modifying the
Scope of Work, the Procurement Phase Amendment, Construction Phase Amendment, the Design
Fee, the Preliminary Design Schedule, the Project Price, the Project Time, the PASS Services, the
PASS Fees, or the Performance Guarantee, as applicable.

“Contract” means this Energy and Construction Services Contract, together with the following
schedules, exhibits, and other documents, and any Amendments issued by the parties after the
Effective Date, each of which is attached hereto and incorporated herein by this reference:

SCHEDULE I: Scope of Design Work
Schedule I(A) Design Fee and Payment Schedule

SCHEDULE II: Energy Services Schedules:
Schedule 1I(A): Energy Services Definitions
Schedule 1I(B): Performance Assurance Support Services Plan
Schedule II(C): Performance Guarantee
Schedule II(D): Measurement & Verification Plan
Schedule II(E): Customer Responsibilities for Performance Guarantee]*

Procurement Phase Amendment (effective as of effective date of the Procurement Phase
Amendment if issued and executed by the parties

Construction Phase Amendment (effective as of effective date of the Construction Phase
Amendment if issued and executed by the parties)

“Construction Phase” shall mean the portion of the Project commencing as of the effective date of
the Construction Phase Amendment and concluding upon final completion of the Project.

“Construction Work” shall mean all labor, equipment, materials and goods necessary to complete
the Scope of Construction Work set forth in the Construction Phase Amendment.

“Date_of Commencement” means the later of the Effective Date and the date on which ESCO
receives payment of the Project Development Costs

“Deliverables” means the Products (as defined herein), Software (as defined herein), documents,
and services provided under this Contract, together with the information and technologies included
therein or therewith.

‘Design Fee” shall mean the dollar amount set forth on Schedule I(A) attached hereto, which shall
be payable to ESCO as compensation for the Design Work in the manner set forth in Schedule I(A).

Energy and Construction Services Contract Page 1
Version: January 2024
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1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

“Design Phase” shall mean the portion of the Project commencing as of the effective date of this
Contract and concluding immediately prior to the effective date of the Construction Phase
Amendment.

‘Design Portfolio” shall mean designs, plans, drawings, and renderings produced by ESCO
depicting available conservation measures and related improvements that may made to the
Owner’s Facilities, ESCO’s recommendations to the Owner thereon, and the estimated costs to
Owner for each design option.

“Design Work” shall mean all labor, equipment, materials and goods necessary to complete the
Scope of Design Work set forth in Schedule 1.

“Energy Services Schedules” means Schedules 11(A) — II(E) to this Contract.

“Facilities” shall mean any structure, building, facility, or work which the Owner is authorized to
construct or use, and automobile parking lots, landscaping, and other improvements, including
furnishings and equipment, incidental to the use of any structure, building, facility, or work, and also
includes the site thereof, and any easements, rights-of-way appurtenant thereto, or necessary for
its full use that the Owner has made available to the ESCO for the performance of the Work.

“Final Completion” means that Substantial Completion of the Project has been achieved and all
Punch List Items have been completed.

“Final Completion Letter” means a letter notifying Customer that Final Completion has been
achieved with respect to the portion of the Work described in the Construction Phase Amendment.

“Notice” means written notice delivered in accordance with Section 12.1.
“PASS Fee” has the meaning set forth in Schedule lI(A).

“PASS Plan” has the meaning set forth in Schedule 1I(A).

“PASS Services” has the meaning set forth in Schedule II(A).

“Performance Guarantee” has the meaning set forth in Schedule II(A).

“Procurement Phase Amendment” has the meaning set forth in Section 2.4 hereof.

“Project” shall mean the improvement to Owner’s facilities to be constructed by ESCO in
accordance with and subject to the terms and conditions of this Contract, as more specifically set
forth the Procurement Phase Amendment and Construction Phase Amendment, as applicable. For
the avoidance of doubt, notwithstanding the original scope of the Project as contemplated by this
Contract or any exhibit or attachment hereto, the Procurement Phase Amendment and Construction
Phase Amendment issued by Owner shall represent the entirety of the intended and agreed upon
scope for the Project.

“Project Development Costs” means, collectively, (i) all costs and expenses incurred by ESCO in
connection with designing, developing, or engineering the Project, along with costs and expenses
incurred by ESCO for procurement of equipment, materials, bonds, and other project start-up and
mobilization expenses.

“Project Price” shall mean total dollar amount payable to ESCO under the Contract as
compensation for ESCO’s performance of the Construction Work. The Project Price shall be
determined at the conclusion of the Design Phase and shall be set forth in the Construction Phase

Energy and Construction Services Contract Page 2
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1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.30.

Amendment.

“Project Site(s)” means the facilities of the Customer on or at which Work is to be performed, as
identified in the Scope of Work and the Construction Phase Amendment if applicable.

“Scope of Work” means Schedule | and the contents thereof and any Amendments issued hereto.
“State” means the State of Texas.
“Substantial Completion” (as used with respect to the Project as a whole or any discrete portion(s)

of the Work, as appropriate) means the point at which such Work is operational, ready for use by
Customer, and fully complete except for minor adjustments or corrections (“Punch List Items”).

“Substantial Completion Letter” means a letter notifying Customer that Substantial Completion has
been achieved with respect to the portion of the Work described therein.

‘Warranty Period” means one (1) year from the date set forth in the applicable Substantial
Completion Letter, unless a different period is stated in the Scope of Work.

“Work” means the Design Work, the Procurement of equipment, and the Construction Work,
collectively.

ARTICLE 2 - DESIGN PHASE OF THE PROJECT

2.1

2.2

2.3

2.4

25

Scope of Design Work. The scope of the Design Work to be performed by ESCO under this
Contract is described in Schedule | attached hereto.

Design Schedule. The Preliminary Design Schedule set forth in Schedule | sets forth a preliminary
schedule for the Design Phase milestones.

Design Portfolio Submission. Upon completion of the design services as described in the “Scope
of Design Work” in accordance with the “Design Schedule”, ESCO shall provide to Owner the
completed “Design Portfolio”. Upon Owner’s request, ESCO shall meet with Owner staff to discuss
the designs and drawings provided, the Owner’s available options, and ESCQO’s recommendations.

Option to Proceed with Procurement of Materials and Equipment. If during the performance of the
Design Work, but prior to completion of the Design Work, ESCO has developed guaranteed savings
costs that are able to be reviewed and verified by a third-party engineer, the Owner may choose to
issue a Procurement Phase Amendment to this Contract authorizing ESCO to order certain
materials and equipment specified in the Procurement Phase Amendment (“Procurement Phase
Amendment”) . Cost and payment for said materials and equipment will be as set forth in the
Procurement Amendment.

Option to Proceed into Construction Phase. Within thirty (30) days of submission of the Design
Portfolio, Owner shall either (i) terminate this Contract pursuant to Section 2.4.1 below, or (ii)
execute the Construction Phase Amendment/Notice to Proceed in accordance with Section 2.4.2
below.

2.5.1 Early Termination and Payment of Design Fee. If Owner does not wish to proceed into
the Construction Phase, Owner may terminate this Contract for convenience immediately upon
providing ESCO with written notice of termination and payment in full of the Design Fee.

2.5.2 Execution of Construction Phase Amendment/Notice to Proceed. If Owner wishes to
authorize ESCO to proceed with the construction of any improvements to the Owner’s Facilities,
the Owner shall unilaterally issue the Construction Phase Amendment reflecting the

Energy and Construction Services Contract Page 3
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Construction Work that Owner desires ESCO to complete in accordance with the terms set
forth in the Amendment and the terms of this Contract. ESCO will have no obligation to
commence performance of the Construction Work until the Design Fee has been paid in full.

ARTICLE 3 - CONSTRUCTION PHASE

3.1

3.2

3.3

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

Commencement of Construction Phase. Upon Owner's issuance of the Construction Phase
Amendment, ESCO shall commence and perform the Construction Work in accordance with the
terms set forth in the Amendment and the terms set forth in this Contract.

Construction Scope of Work. The scope of the construction services to be performed by ESCO
pursuant to this Contract shall be determined by Owner and ESCO at the conclusion of the Design
Phase and set forth in the Construction Phase Amendment.

Construction Schedule. The scheduled date of Substantial Completion of the Construction Work
and any applicable milestone dates shall be determined in accordance with the Construction Phase
Amendment.

Project Price. The total price of the Construction Work to be performed by ESCO shall be set forth
in the Construction Phase Amendment.

Schedule of Values. As applicable for the Procurement Phase Amendment and the Construction
Phase Amendment, ESCO will develop a schedule that delineates the items to be completed
pursuant to the Scope of Work and apportions the Project Price among such items (“Schedule of
Values”) and shall endeavor to provide such Schedule of Values to Owner within thirty (30) days of
the Effective Date Within ten (10) business days of receipt, Owner shall review the Schedule of
Values and shall advise ESCO if Owner identifies any items requiring correction or clarification.

Payment of Project Development Costs. Within thirty (30) days of the Effective Date, Owner shall
make payment to ESCO for the Project Development Costs, as defined above.

Invoicing and Payment. ESCO shall invoice Owner monthly for progress payments based on the
completion to date of items delineated on the Schedule of Values. Amounts invoiced must be paid
or disputed by written Notice within thirty (30) days of the applicable invoice date. If ESCO has not
received payment of all undisputed amounts within thirty (30) days of the applicable invoice date,
then a late penalty equal to one percent (1%) or the late penalty imposed by applicable law will be
applied to the overdue amounts each month until paid. Final Payment shall be paid in accordance
with Section 7.4 (Final Payment).

Payment of PASS Fees. The PASS Fee and payment of the PASS Fee shall be as set forth in
Schedule lI(B).

Withholding of Payment. Upon providing written Notice of a payment dispute, Owner may withhold
payment of amounts otherwise due hereunder (i) if ESCO repeatedly or materially fails, refuses or
neglects to fulfill its obligations under this Contract, and (ii) Owner has provided written Notice of
default to ESCO detailing the alleged failure, refusal, or neglect, and the failure, refusal, or neglect
has not yet been cured.

Taxes. ESCO and Owner agree to take all necessary measures to comply with all tax laws and
regulations that apply to this Contract. ESCO shall be responsible for and pay when due all taxes
for which ESCO is liable by reason of the performance of this Contract. Owner shall be responsible
for and pay when due all taxes, if any, for which Owner is liable by reason of the performance of
this Contract.

Energy and Construction Services Contract Page 4
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ARTICLE 4 - ESCO’S PERFORMANCE OF THE WORK

4.1

4.2

4.3

4.4

4.5

4.6

Standard of Performance. ESCO shall supervise and direct the Work using such degree of care,
skill and attention as is reasonably expected of professionals providing similar services within the
State under similar circumstances (such circumstances to include, for example, conditions present
at the Project Site(s) and any financial or other constraints applicable to the Project). ESCO shall
be solely responsible for coordinating and performing all portions of the Work and shall have control
over the means, methods, techniques, sequences and procedures used in the performance of the
Work, unless the Scope of Work gives other specific instructions concerning these matters. All
construction documents that are required to be prepared by ESCO in connection with the Work
shall be prepared by qualified personnel and shall be in accordance with applicable codes,
regulations, and laws. The ESCO shall remain responsible for all Work performed, whether
performed by the ESCO or its Subcontractors.

Labor and Materials. Unless otherwise provided in the Scope of Work and the Construction Phase
Amendment, ESCO shall provide and pay for all labor, materials, tools, equipment, machinery, and
transportation necessary for the proper execution and completion of the Work. In the event of a
delay in acquiring materials or equipment or an increase in the price of materials or equipment
occurs during the performance of the Contract by no fault of ESCO, the parties shall in good faith
negotiate such changes (if any) as the parties deem equitable and appropriate under the
circumstances and shall memorialize any agreed changes in a Change Order.

Licenses and Compliance with Law. ESCO currently has or shall timely obtain, and shall maintain,
all such licenses, permits, qualifications and approvals as it is legally required to hold for
performance of the Work. ESCO shall comply with all applicable laws and regulations bearing
ESCO'’s performance of the Work.

Reqular Working Hours. Work will be performed during normal working hours (meaning 8:00 a.m.
to 5:00 p.m., local time, Monday through Friday, excluding ESCO holidays) unless the parties
specifically agree otherwise in writing. ESCO will use commercially reasonable efforts to minimize
disturbances to Owner’s operations while performing the Work.

Safety. Contractor shall comply with OSHA safety standards and regulations. ESCO shall take
reasonable precautions for safety of, and shall provide reasonable protection to prevent damage,
injury or loss to, (1) employees performing the Work and other persons who may be affected
thereby, (2) the Work and materials and equipment to be incorporated therein, and (3) other
property at the Project Site(s) or adjacent thereto.

Clean-Up. ESCO shall keep the Project Site(s) free from accumulation of waste materials and
rubbish caused by its performance of the Work. Upon completion of the Work, ESCO shall remove
from the Project Site(s) all waste materials and rubbish caused by its performance of the Work, all
of ESCO'’s tools, equipment, machinery, and any surplus materials.

4.7 Employees.

4.7.1 Responsibility for Employees. ESCO is responsible for the supervision, direction, and
control of its employees performing Work on the Project. ESCO shall pay all wages,
salaries, and other amounts due its employees in compliance with applicable law.

4.7.2 No Unlawful Discrimination. ESCO represents and warrants that it is an equal opportunity
employer and agrees that it shall not discriminate in violation of any applicable federal,
state, or other law, rule, or regulation, including, but not limited, to discrimination against
any employee or applicant for employment on account of such person's race, religion,
color, national origin, ancestry, sex, or age.

Energy and Construction Services Contract Page 5
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4.8

4.9

4.10

Subcontractors. A “Subcontractor” is a person or entity that has a written contract with ESCO to
perform a portion of the Work at the Project Site(s) (such written contract, a “Subcontract”).

4.8.1 Use of Subcontractors. ESCO may use one or more Subcontractors to perform
portions of the Work. If requested in writing by Owner, ESCO shall furnish in
writing to Owner the names of the Subcontractors to whom ESCO plans to award
Work.

48.2 ESCO’s Responsibility for Subcontractors. ESCO shall remain ultimately
responsible for the performance of its obligations under this Contract and shall be
responsible for the acts and omissions of its Subcontractors (and any persons and
entities employed by such Subcontractors) in their performance of the Work.

4.8.3 Subcontracts. Each Subcontract shall be consistent with the terms and
conditions of this Contract and shall require the Subcontractor, to the extent
applicable to the scope, quality, character, and manner of the Work to be
performed by the Subcontractor, to be bound to ESCO by the terms and conditions
of this Contract and to assume all the obligations and responsibilities that ESCO
assumes toward Owner thereunder. No Subcontractor is intended to be or shall
be deemed a third-party beneficiary of this Contract. All sub-contractors shall
comply with OSHA safety standards and regulations. ESCO will ensure all
subcontractors provide proof of insurance coverage as outlined in the contract or
ESCO agrees to cover contractor as an additional insured by endorsement.

4.8.4 Payment of Subcontractors. ESCO shall timely pay each of its Subcontractors in
accordance with their respective Subcontracts and in compliance with applicable
law.

Unforeseen Conditions. “Unforeseen Conditions” means and includes any subsurface, concealed,
latent or other physical conditions, including without limitation the presence of hazardous materials,
that differ materially from those conditions contemplated in the Scope of Work, the Construction
Phase Amendment or known by ESCO. In the event ESCO encounters Unforeseen Conditions
that impact the Project, ESCO shall inform Owner of such conditions promptly and before such
conditions are further disturbed. To the extent ESCO incurs additional costs or delays as a result
of Unforeseen Conditions, the parties shall execute a Change Order reflecting an equitable
adjustment to the Scope of Work, the Design Fee, the Construction Phase Amendment, the Project
Price, or the Project Time, as appropriate.

Hazardous Materials.

4.10.1 Exclusion for Hazardous Materials. The Work to be performed by ESCO pursuant to this
Contract, and the compensation to be paid to ESCO hereunder, expressly excludes any
Work of any nature associated or connected with the identification, abatement, cleanup,
control or removal of environmentally hazardous materials, unless and except to the extent
the Scope of Work provides otherwise. As used herein, “hazardous materials” shall be
understood to include, but not be limited to, asbestos, lead, polychlorinated biphenyls
(PCBs), mold, petroleum products, and any other material or substance known to have
adverse health risks. Owner agrees that all duties and obligations in connection with any
hazardous materials located at the Project Site(s) or affecting the Work are strictly the
responsibility of Owner, unless and except to the extent ESCO expressly assumes such
duties and obligations pursuant to the Scope of Work. Owner will provide any hazardous
materials testing documentation and reports, and information from previous sources or
vendors used in hazardous materials testing. Owner warrants and represents that, to the
best of Owner’s knowledge, there are no hazardous materials at the Project Site(s) that
will or would reasonably be expected to affect, be affected by, come in contact with, or
otherwise impact or interfere with the Work, unless and except to the extent the Scope of
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411
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Work provides otherwise.

4.10.2 Responsibilities Upon Encounter. If, in performing or preparing to perform the Work, ESCO
encounters or has reason to suspect the presence of hazardous materials of a different
type or in a different amount or location than described in the Scope of Work, ESCO is
authorized to immediately cease any and all Work that may be affected thereby, and ESCO
will promptly notify Owner of the conditions discovered. Should ESCO stop Work because
of the discovery or suspicion of hazardous materials, the time for performance of ESCO’s
Work or service will be extended to cover the period required for abatement, cleanup, or
removal of the hazardous materials. ESCO will not be held responsible for any claims,
damages, costs, or expenses of any kind associated with the period during which ESCO
has stopped Work as a result of hazardous materials. If appropriate, ESCO will be entitled
to an equitable adjustment of the Project Price for any increased costs or other charges
incurred by ESCO in connection with the exercise of its rights under this paragraph. Owner
will be responsible for taking all necessary steps to correct, abate, clean up, or control
hazardous materials in accordance with all applicable statutes and regulations. Owner
specifically agrees, to the extent allowed by State law, to indemnify and to hold ESCO, its
officers, agents and employees harmless from and against any and all claims, demands,
damages, or causes of action in any way arising out of the release of hazardous materials
into the air, soil, or any water system or water course, or any actions taken in connection
with same, or any failure to act.

Ownership and Use. The Work and the PASS Services may include the sale to Owner of materials,
goods, equipment or other tangible personal property (“Products”). Except as otherwise set forth
in the Scope of Work, any Products that are included in the Work shall be owned by Owner upon
Owner’s full payment of the invoice covering such Products. The Work and the PASS Services may
also involve the licensing of software or software-as-a-service products, subscriptions or other
digital content (“Software”) to Owner. Except as otherwise set forth in the Scope of Work or Energy
Services Schedules, ESCO grants Owner a limited, personal and non-exclusive license to use
Software that is included in the Work and/or PASS Services, subject to Owner’s timely payment of
the Project Price and PASS Fees, as applicable, and subject to ESCO’s and its supplier’s standard
license agreement(s) for such Software, the terms and conditions of which are hereby incorporated
by reference. ESCO shall be under no obligation to provide updates or revisions to such Software
except to the extent expressly provided in the Scope of Work or Energy Services Schedules.
Notwithstanding the foregoing, nothing in this Contract shall be deemed or construed to result in
the Owner acquiring any ownership interest or rights in any intellectual property of ESCO or any
third parties.

Infringement. Except as otherwise specified, ESCO shall pay all royalties and license fees required
for the manufacture, sale /or use of the designs, processes, devices, and other Products and
Software provided by ESCO pursuant to the Scope of Work and the Construction Phase
Amendment (“IP_Products”). ESCO shall defend Owner from suits or claims for infringement of
patent rights caused by the manufacture, sale or use of any such IP Products and shall hold Owner
harmless from loss on account thereof. In the event any IP Product is found to infringe a third party’s
intellectual property rights, ESCO shall, at its expense and at its sole option, either: (i) procure the
right for Owner to continue using such IP Product, (ii)) modify such IP Product to render it non-
infringing (provided such maodification does not materially degrade the performance or operation of
the IP Product), (iii) replace such IP Product with functionally equivalent, compatible, non-infringing
IP Product, or (iv) refund or credit the amount paid for the infringing IP Product. Notwithstanding
the foregoing, ESCO’s obligations hereunder shall not apply to the extent (1) the alleged
infringement is based upon or caused by ESCO’s IP Products being modified or combined with any
other design, process, device, material, Product or Software without ESCO'’s prior written approval,
or (2) ESCO provided the allegedly infringing IP Product subject to specific requirements of Owner,
unless ESCO knew of the alleged infringement and failed to inform Owner.
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4.13

Warranty. ESCO warrants to Owner that, for the applicable Warranty Period: (i) the Work to be
performed hereunder will conform to the requirements of the Contract and will be performed in
accordance with applicable industry standards, (ii) any Products manufactured by ESCO and sold
hereunder will be free of defects in workmanship and material, and (iii) any Software licensed
hereunder will perform its essential functions (however, for the avoidance of doubt, ESCO does not
warrant that the Software will operate uninterrupted or error-free, nor does ESCO warrant that the
Software will meet any compatibility requirements not specified in the Scope of Work and the
Construction Phase Amendment). Work, Products and Software that fail to comply with such
standards may be deemed defective. If any Work, Product, or Software is proven to be defective
within the Warranty Period, ESCO shall re-perform such defective Work, repair or replace such
defective Product, and update or replace such defective Software, as ESCO deems appropriate.
The foregoing warranties do not apply to the extent any Work, Product or Software has been: (i)
subject to abuse, misuse, neglect, or accident, (ii) subject to improper operation, maintenance,
storage or repair, (iii) subject to damage caused by circumstances beyond ESCQO’s control, or (iv)
manufactured, programmed, installed, modified, or repaired other than by ESCO, on ESCO’s
behalf, or with ESCO’s prior written approval. If a defect is found not to be ESCQO’s responsibility,
standard rates for repair, replacement and labor shall apply. With respect to Products not
manufactured by ESCO, ESCO will pass on any warranties provided to ESCO by its supplier(s).
NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE WARRANTIES AND REMEDIES
SET FORTH IN THIS SECTION 4.13 (WARRANTY) ARE EXCLUSIVE AND IN LIEU OF ALL
OTHER EXPRESS AND IMPLIED WARRANTIES AND REMEDIES, INCLUDING ALL
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND
ALL WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF TRADE.

ARTICLE 5 - OWNER’S ROLE AND RESPONSIBILITIES

51

5.2

5.3

54

55

Cooperation Generally. Owner acknowledges and agrees that timely and proper performance of
the Scope of Work and the Construction Phase Amendment, if applicable, is dependent on Owner’s
full and prompt cooperation in reviewing documentation and submittals, issuing approvals,
attending meetings, providing facility access (including, without limitation and as appropriate, by
providing sufficient keys, access cards, or escort services to facilitate timely execution of Work at
multiple locations with multiple trades), relocating personnel, furniture, and equipment, and taking
such other actions as may be reasonably requested by ESCO in furtherance of ESCO’s
performance of the Work.

Submittals. Within fifteen (15) business days of receiving any design, construction or other ESCO
submittals, Owner shall review such documentation to confirm acceptance and consistency with
the Contract and shall promptly advise ESCO of any issues or questions that are identified.

Project Meetings. Owner shall ensure that the appropriate Owner representatives attend Project
meetings coordinated by ESCO. At ESCO’s request, Owner shall provide commercially reasonable
cooperation and assistance in scheduling and coordinating Project meetings.

Filings and Permits. Except for permits and fees that are to be obtained and paid for by ESCO as
expressly stated in the Scope of Work and the Construction Phase Amendment, Owner shall make
all such filings as are required by the State or other government authorities in connection with the
Work and shall obtain and pay for all permits, approvals, inspections, easements, assessments
and charges as are required for the use, occupancy or modification of the real property or structures
at and around the Project Site(s), including (without limitation) inspections for concrete or earthen
compaction, where applicable.

Repairs. Except to the extent the Construction Phase Amendment specifically contemplates the
repair or replacement by ESCO of any existing system, equipment or other property, all such
systems, equipment and other property are assumed to be in normal working order, and any
defect(s) in the same that could adversely impact the Work or the energy and efficiency savings
expected to be generated thereby shall be promptly repaired or replaced by Owner.
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5.6

57

Owner Information. Owner agrees that it has provided and shall continue to provide ESCO with all
such information, documentation, access, knowledge and history as is available to Owner and as
is relevant to ESCO’s timely and successful completion of the Scope of Work and the Project and
performance of its other obligations under the Contract, including, without limitation, the following:

5.6.1 Drawings, Specifications and Surveys. Owner shall provide ESCO with copies of or access
to (i) all such working drawings, specifications, surveys and “As-Built” drawings as it may
have relating to the Project Site(s), to the Work, or to work being performed by other
companies at the Project Site(s), and (ii) all such surveys as it may have describing the
physical characteristics, legal boundaries and restrictions, and utility locations at and
around the Project Site(s). All drawings, specifications, and surveys furnished to ESCO by
Owner are and shall remain the property of Owner.

5.6.2 Energy Usage Data. Owner shall make available to ESCO, on a monthly basis or as
ESCO may otherwise request, copies of all energy bills, energy usage data, and all other
such documentation maintained by Owner.

5.6.3 Facilities Information. Owner shall promptly provide information and documentation
relating to Owner’s facilities, systems, and equipment and to its maintenance and
operations practices. Owner has disclosed or will disclose as promptly as possible upon
learning of, all known or suspected deficiencies, defects, and malfunctions of or affecting
its facilities, systems or equipment and any components thereof, as well as any conditions
of the Project Site(s) that should be considered in planning and executing the Work. To
facilitate the exchange of relevant facilities information, Owner shall provide ESCO with
access to Owner’s key facilities personnel and, at ESCO’s reasonable request, shall
designate an Owner representative to ensure the timely and correct transfer of information
requested by ESCO.

Operations. Owner shall operate all Work installed under this Contract in accordance with the
manufacturer’s recommendations and the manuals supplied to Owner by ESCO. Owner agrees to
protect the Work and operating conditions thereof, and Owner shall promptly notify ESCO in the
event of any malfunction in the operation of the Work. Except in the case of emergency, Owner
shall not remove, move, turn off or otherwise significantly alter the operation of any Work performed
hereunder without ESCO’s prior written approval, which approval shall not be unreasonably
withheld. Upon receipt of such approval, Owner shall closely follow any instructions provided by
ESCO in connection with the same. If, due to an emergency, it is not reasonable to obtain ESCO’s
approval prior to taking action, Owner shall protect the Work from damage or loss and shall notify
ESCO of all actions taken as soon as reasonably possible thereafter. For purposes of this Section,
a significant alteration would include, without limitation, any alteration that might cause a reduction
in the level of energy or efficiency savings generated by the Work or any alteration to any
measurement and verification system installed in connection with the Work.
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5.8 Cybersecurity.

5.1

5.8.2

5.9

5.10

Definitions. For purposes of Section 5.8 (Cybersecurity) only: (i) “Cyber Threat” means
any circumstance with the potential to adversely impact Owner's Systems or that may
result in any unauthorized access, acquisition, loss, misuse, destruction, disclosure, or
modification of the Systems, including through malware, hacking, or similar attacks, (ii)
“Patch” means an Update that fixes a vulnerability in a Deliverable, (iii) “Systems” means
Owner’s computer network, systems, machines, and data, and (iv) “Update” means
software that contains a correction of errors in a Deliverable or minor enhancements or
improvements for a Deliverable but does not contain significant new features.

Owner’s Obligations for Its Systems. Owner is solely responsible for the implementation

and maintenance of a comprehensive security program that contains reasonable and

appropriate security measures and safeguards to protect its Systems against Cyber

Threats, including those Systems on which it runs the Deliverables. Without limiting the

foregoing, Owner shall at a minimum:

€) have qualified personnel with appropriate expertise in cybersecurity maintain
Owner’s security program and regularly monitor cyber intelligence feeds and
security advisories applicable to Owner’s Systems or Owner’s industry;

(b) promptly update or patch its Systems or implement other appropriate measures
based on any reported Cyber Threats and in compliance with any security
notifications or bulletins, whether publicly disclosed on ESCO’s security notification
webpage at  https://www.se.com/ww/en/work/support/cybersecurity/security-
notifications.jsp or otherwise provided to Owner;

(©) regularly monitor its Systems for possible Cyber Threats;

(d) regularly conduct vulnerability scanning, penetration testing, intrusion scanning,
and other cybersecurity testing on its Systems; and

(e) meet the recommendations of ESCO’'s Recommended Cybersecurity Best
Practices, available at https://www.se.com/us/en/download/document/7EN52-
0390/ and then-current industry standards.

Owner’'s Use of the Deliverables. ESCO may release Updates and Patches for its
Deliverables from time to time. Owner shall promptly install any Updates and Patches for
such Deliverables as soon as they are available in accordance with ESCO’s installation
instructions and using the latest version of the Deliverables, where applicable. Owner
understands that failing to promptly and properly install Updates or Patches for the
Deliverables may result in the Deliverables or Owner’s Systems becoming vulnerable to
certain Cyber Threats or result in impaired functionality, and ESCO shall not be liable or
responsible for any losses or damages that may result.

Identification of Cyber Threats. If Owner identifies or otherwise becomes aware of any
vulnerabilities or other Cyber Threats relating to the Deliverables for which ESCO has not
released a Patch, Owner shall promptly notify ESCO of such vulnerability or other Cyber
Threat(s) via the ESCO Report a Vulnerability page (https://www.se.com/ww/en/work
/support/cybersecurity/report-a-vulnerability.jsp#Customers) and further provide ESCO
with any reasonably requested information relating to such vulnerability (collectively,
“Eeedback”). ESCO shall have a non-exclusive, perpetual and irrevocable right to use,
display, reproduce, modify, and distribute the Feedback (including any confidential
information or intellectual property contained therein) in whole or part, including to analyze
and fix the vulnerability, to create Patches or Updates for its customers, and to otherwise
modify its Deliverables, in any manner without restrictions, and without any obligation of
attribution or compensation to Owner; provided, however, ESCO shall not publicly disclose
Owner’s name in connection with such use or the Feedback (unless Owner consents
otherwise). By submitting Feedback, Owner represents and warrants to ESCO that Owner
has all necessary rights in and to such Feedback and all information it contains, including
to grant the rights to ESCO described herein, and that such Feedback does not infringe
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any proprietary or other rights of third parties or contain any unlawful information.

Export Control. The Deliverables provided by ESCO under this Contract may contain components
and technologies from the United States of America (“US”), the European Union (“EU”) or other
nations. Owner acknowledges and agrees that the supply, assignment or usage of Deliverables
under this Contract must fully comply with applicable US, EU and/ or other national or international
export control laws and regulations (“Export Laws”). Unless applicable export licenses have been
obtained from the relevant authority and ESCO has approved, the Deliverables shall not (i) be
exported or re-exported to any destination or party restricted by applicable Export Laws; or (ii) be
used for those purposes or fields restricted by any Export Laws. Owner also agrees that the
Deliverables will not be used either directly or indirectly in any rocket systems, unmanned air
vehicles, nuclear weapons delivery systems, or in any design, development, production or use of
or related to weapons (which may include, without limitation, chemical, biological or nuclear
weapons). ESCO shall be excused from performing any obligations under this Contract that would,
in ESCO’s judgment, violate any Export Laws or expose ESCO to a risk of liability thereunder.

ARTICLE 6 - PROJECT TIME

6.1

6.2

Project Time. The number of days from the Date of Commencement of the Construction Phase to
achieve Substantial Completion of the Project will be set forth in the Construction Phase
Amendment (as the same may be adjusted from time to time in accordance with the terms and
conditions of the Contract) referred to herein as “Project Time”.

Excusable Delay. If ESCO’s performance of Work is at any point delayed or obstructed by
circumstances beyond ESCO’s reasonable control (including, without limitation, acts or omissions
of Owner, epidemic, pandemic, quarantine restrictions, changes in applicable law, labor disputes,
fire, unusual delay in deliveries, abnormal adverse weather conditions not reasonably anticipatable,
unavoidable casualties, unusually severe shortages in the available supply of or unusually severe
increases in the cost of materials or equipment needed for performance of the Work, or delays of
common carriers) then the parties agree to execute a Change Order allowing for an equitable
extension of time for performance of ESCO’s Work to cover such delay.

ARTICLE 7 - COMPLETION AND FINAL PAYMENT

7.1

7.2

7.3

Substantial Completion of Work. ESCO will issue Owner one or more Substantial Completion
Letters upon achieving Substantial Completion of discrete portion(s) of Work. Owner shall provide
ESCO with written Notice within ten(10) business days of ESCO’s issuance of a Substantial
Completion Letter if Owner disputes the assertion that ESCO has achieved Substantial Completion
of the applicable Work, and such Notice shall explain the basis for Owner’s dispute and the portion
of the applicable Work to which it pertains. The parties shall meet promptly following Owner’s
issuance of any such Notice of dispute and shall in good faith attempt to resolve the dispute and
align on a path forward (i.e. any corrections or adjustments to be made to the Work, Scope of Work,
or Project schedule, etc.). Unless timely disputed by Owner, the date on which ESCO issues any
such Substantial Completion Letter shall be the “Date of Substantial Completion” with respect to
the applicable Work.

Substantial Completion of the Project. ESCO will issue Owner a Substantial Completion Letter upon
achieving Substantial Completion of the Project (the “Project Substantial Completion Letter”).
Promptly following ESCO'’s delivery of a Project Substantial Completion Letter, ESCO will compile
a Punch List of items that remain to be completed, if any.

Final Completion of the Project. When all Punch-List Items have been completed, ESCO shall
issue a Final Completion Letter informing Owner that the applicable Work is ready for inspection
and shall provide an invoice for the outstanding balance of the Project Price along with a conditional
release of all liens arising out of the Contract. Within thirty (30) days of receiving the Final
Completion Letter, Owner shall execute an acknowledgment stating that Final Completion has been
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7.4

achieved as of the date set forth therein (the “Project Completion Date”). Notwithstanding anything
to the contrary contained herein, if the Owner fails to issue said acknowledgement, or fails to
provide in writing a justifiable basis for denying the achievement of Final Completion within said
thirty (30) days, then the Project Completion Date shall be the 31st day from the date the Owner
received the Final Completion Letter.

Final Payment. Payment of the final invoice amount (“Einal Payment”) shall be due within thirty
(30) days of the Project Completion Date. The making of Final Payment shall constitute a waiver
of claims by the Owner except those arising from: (a) unsettled liens, security interests, or
encumbrances arising out of the Contract; (b) the failure of the Work to comply with the
requirements of the Contract; or (c) the terms and conditions of warranties expressly provided in
the Contract. Upon receipt of Final Payment, ESCO shall deliver an unconditional and final release
of all liens arising out of the Contract.

ARTICLE 8 - CHANGES

8.1

8.2

8.3

Change Request. Owner may request changes to the Scope of Work or the Construction Phase
Amendment, if applicable, by submitting a description of the requested changes to ESCO in writing.
In response to any such request, ESCO shall provide Owner a written proposal (the “Change
Proposal”) that describes, in reasonable detail, the proposed changes to the Scope of Work or the
Construction Phase Amendment, as applicable, and any corresponding adjustments that would
need to be made to the Design Fee, Preliminary Design Schedule, the Project Time, the Project
Price, the PASS Services, the PASS Fees, and the Performance Guarantee, as applicable. ESCO
may also submit a Change Proposal to Owner in the event that this Contract authorizes or requires
the parties to negotiate and execute a Change Order or in the event that ESCO otherwise wishes
to request a Change Order in good faith, in which case such Change Proposal shall describe the
proposed changes in reasonable detail, along with the contractual, legal or other basis for
requesting such changes.

Change Order Process. Within ten (10) business days following receipt of the Change Proposal,
the parties shall meet and confer, acting reasonably and in good faith, to negotiate a mutually
acceptable Change Order in accordance with the principles set forth herein. Promptly following
agreement on the terms and conditions of the Change Order, the parties shall execute the same.
If the parties do not agree upon the terms and conditions of the Change Order and the proposed
change relates to circumstances in which a party is entitled to a Change Order under this Contract,
then either party may submit the matter to dispute resolution pursuant to Section 12.6 (Disputes
and Choice of Law).

Owner Delays. In the event of any failure by Owner to timely fulfill its obligations under Article 5
(Owner’s Role and Responsibilities) or in the event of any other delay or Work stoppage due to the
acts or omissions of Owner or Owner’s agents, the Project Time shall be equitably adjusted to
reflect such period of interruption and the Project Price shall be equitably adjusted to cover
reasonable costs incurred by ESCO due to the delay or Work stoppage, including, without
limitation, any demobilization and remobilization costs. ESCO will use commercially reasonable
efforts to mitigate such costs.

ARTICLE 9 — SUSPENSION AND TERMINATION

9.1

Non-Appropriation. If Owner is a governmental entity, any applicable State or local law entitling
Owner to terminate the Contract due to insufficient appropriation of funds is hereby incorporated in
this Section 9.1 by reference. In the event of a termination pursuant to this Section 9.1, Owner
shall provide ESCO written Notice of termination as soon as is reasonably possible, and in no event
later than the effective date of termination.
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9.2

9.3

9.4

9.5

9.6

9.7

9.8

ESCO Default. Owner may terminate the Contract or suspend the performance of Work by
providing written Notice to ESCO if: (i) ESCO repeatedly or materially fails, refuses or neglects to
fulfill its obligations under the Contract, (ii) Owner has provided written Notice of default to ESCO
detailing the alleged failure, refusal, or neglect, and (iii) within thirty (30) days of ESCO’s receipt of
such written Notice, ESCO has neither cured nor commenced and diligently continued efforts to
cure such default.

Owner Default. ESCO may terminate the Contract or suspend the performance of Work or PASS
Services, as applicable, by providing written Notice to Owner if: (i) Owner repeatedly or materially
fails, refuses or neglects to fulfill its obligations under the Contract or fails to make any payment(s)
to ESCO as and when due hereunder, (ii) ESCO has provided written Notice of default to Owner
detailing the alleged failure, refusal, neglect, or payment default, and (iii) within thirty (30) days of
Owner’s receipt of such written Notice, Owner has neither cured nor commenced and diligently
continued efforts to cure such default.

Prolonged Stoppage of Work. ESCO may terminate the Contract by providing ten(10) days’ written
Notice to Owner if: (i) Work is stopped due to an act, omission, or request of Owner, other than
pursuant to Section 9.2 (ESCO Default), (ii) the Work stoppage is not due to Contractor's
negligence, misconduct, or breach of the Contract, and (iii) the Work stoppage is for more than
ninety (90) consecutive days or one hundred twenty (120) aggregate days.

Insolvency. Either party may terminate the Contract by providing written Notice to the other party
if the other party: (i) becomes insolvent, (ii) is generally unable to pay, or fails to pay, its debts as
they become due, (iii) files, or has filed against it, a petition for voluntary or involuntary bankruptcy
or pursuant to any other insolvency law, (iv) makes or seeks to make a general assignment for the
benefit of its creditors, or (v) applies for, or consents to, the appointment of a trustee, receiver or
custodian for a substantial part of its property or business.

Payment upon Termination. In the event of any termination other than a termination for cause by
Owner pursuant to Section 9.2 (ESCO Default), Owner shall compensate ESCO: (i) in accordance
with the Schedule of Values for Work performed and in progress prior to the effective date of
termination, and (ii) for reasonable costs and expenses incurred by reason of the termination, such
as demobilization costs, termination fees, and restocking fees.

Effect of Termination. Subject to Section 12.7 (Survival; Statute of Limitations), termination of the
Contract shall release ESCO of all remaining obligations under the Contract as of the effective date
of such termination.

Other Remedies. Any remedies provided for in this Article 9 shall not be exclusive of any additional
remedies available to a party pursuant to this Contract, in equity or in the law. Nothing in this
Contract shall be deemed or construed as a waiver by either party of any rights it may have with
respect to a wrongful termination by the other party.

ARTICLE 10 — INDEMNIFICATION AND ESCO LIABILITY

10.1

Indemnity. ESCO shall, at its own cost and expense, indemnify, defend and hold harmless Owner
and Owner’s officers, directors, employees and agents (“Indemnified Parties”) from and against all
damages, penalties, losses, costs and expenses (including reasonable attorneys’ fees) arising out
of any third-party claim for personal injury or tangible property damage, but only to the extent
caused by the negligence or misconduct of ESCO or any of ESCO’s agents (including
Subcontractors of any tier) in connection with this Contract, and provided that the Indemnified
Parties (i) give ESCO prompt written notice of any such claim, and (ii) provide such cooperation
and information as ESCO may reasonably require in the defense or handling of any such claim.
ESCO shall not be responsible for any settlement or consent to judgment made by or on behalf of
an Indemnified Party without ESCQO’s prior written consent.
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10.2

Limitations of Liability.

10.2.1 In no event shall either party or its officers, directors, affiliates, or employees be liable for
any form of indirect, special, consequential, or punitive damages, whether such damages
arise in contract or tort, and irrespective of fault, negligence or strict liability or whether
such party has been advised in advance of the possibility of such damages.

10.2.2 The remedies of Owner set forth in the Contract are exclusive unless stated otherwise and
ESCO'’s total liability with respect to damages arising out of this Contract shall not exceed
(i) the Design Fee, if the Construction Phase Amendment is not issued by the Owner, or
(ii) the Project Price if the Construction Phase Amendment is issued by the Owner and
accepted by ESCO. However, the foregoing sentence shall not limit ESCO’s liability with
respect to (i) damages caused by ESCQO’s gross negligence or intentional misconduct, (ii)
third-party claims for personal injury or tangible property damage to the extent caused by
ESCO'’s negligence or misconduct, or (iii) any other claims or damages for which ESCO’s
liability cannot be limited pursuant to applicable law.

10.2.3 The provisions of this Section 10.2 apply only to the extent permitted by the Constitution
and laws of the State and shall supersede any contrary provisions of the Contract.

ARTICLE 11 — INSURANCE AND BONDS

111

11.2

11.3

Required Insurance. ESCO shall, at its own cost and expense, maintain in effect the following
policies of insurance (each a “Policy”, and collectively the “Policies”) for the applicable period(s) set
forth in Section 12.2:

11.1.1 Commercial General Liability Insurance. A policy of commercial general liability insurance,
written on an “occurrence” basis, with a liability limit of two million dollars ($2,000,000) per
occurrence (“General Liability Policy”).

11.1.2 Automobile Liability Insurance. A policy of automobile liability insurance, written on an
“occurrence” basis, with a combined single limit of one million dollars ($1,000,000) per
accident for bodily injury and property damage (“Auto Liability Policy”). The Auto Liability
Policy must include coverage for owned, hired and non-owned automobiles.

11.1.3 Workers' Compensation and Employer's Liability Insurance. Workers' compensation
insurance as required by State law, and employer's liability insurance, written on an
“occurrence” basis, with a liability limit of two million dollars ($2,000,000).

11.1.4 Professional Liability Insurance. Professional liability insurance, written on a claims-made
(and reported) basis, with a liability limit of two million dollars ($2,000,000) per claim
(“Professional Liability Policy”).

Duration of Insurance. The Policies shall be procured by ESCO prior to ESCO’s commencement
of the Project and, except for the Professional Liability Policy, shall be maintained in effect for at
least one year following the earlier of the Project Completion Date or termination of this Contract.
ESCO shall maintain the Professional Liability Policy in effect for at least three years following the
earlier of the Project Completion Date or termination of this Contract.

Insurer Rating Standards. The insurance policies required pursuant to this Article must be issued

by one or more insurers that are (i) licensed to do business in the State and (ii) have an A.M. Best
Company rating of not less than “A-" and a financial size category of not less than “VII.”
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114

11.5

11.6

11.7

11.8

11.9

11.10

11.11

11.12

Additional Insureds. At Owner’s request, ESCO shall include Owner and Owner's directors,
officers, employees, and agents as additional insureds on ESCO’s General Liability Policy and Auto
Liability Policy. The additional insured endorsements will be on ESCO’s most current versions of
ISO Form CG 2010 and ISO Form CG 2037 or their substantial equivalents.

Waiver of Subrogation. Each of the General Liability Policy and the Auto Liability Policy shall
provide a waiver of transfer of rights of recovery in favor of Owner.

ESCO Insurance is Primary. The General Liability Policy and the Auto Liability Policy shall be
endorsed to provide that they are primary and non-contributory.

Premiums, Deductibles and Self-Insured Retentions. ESCO shall be solely responsible for paying
deductibles and self-insured retentions applicable to the Policies.

Evidence of Coverage. At Owner’s request, ESCO shall provide to Owner a duly authorized and
executed certificate of insurance evidencing that the required Policies and endorsements are in
effect (each a “Certificate of Insurance”).

Notice of Change in Policies. ESCO shall notify Owner within thirty (30) days of its receipt of written
notice from an applicable insurer that a Policy will expire without renewal or will be canceled,
terminated, or materially reduced in coverage.

Review of Coverage. Owner’s failure to identify any non-compliance with the requirements of this
Article shall not be deemed as a waiver of such requirements.

Subcontractor Insurance. ESCO shall require each Subcontractor to maintain such levels and types
of insurance coverage as are appropriate for the Work to be performed by such Subcontractor.

Bonds. ESCO shall provide payment and performance bonds for 100% of the Project Price to
secure the faithful performance of the Work and to ensure the satisfaction of ESCO’s payment
obligations to its Subcontractors and suppliers related to the Work as required by Chapter 2253 of
the Texas Government Code. Notwithstanding any provision to the contrary herein, any payment
and performance bonds associated with this Contract guarantee only the performance of the
installation portion of the Contract and shall not be construed to guarantee the performance of: (1)
any efficiency or energy savings guarantees, (2) any support or maintenance service agreement,
or (3) any other guarantees or warranties with terms beyond one (1) year in duration from
Substantial Completion Date.]
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ARTICLE 12 - MISCELLANEOUS

12.1  Notices. All written Notices required to be delivered pursuant to the Contract must be in writing and
addressed to the other party at its address set forth below (or to such other address as the receiving
party may designate from time to time by providing written notice to the other party in accordance
with this Section). All Notices must be delivered by personal delivery, nationally recognized
overnight courier or certified or registered mail (in each case, return receipt requested, postage
prepaid). Except as otherwise provided in this Contract, a Notice is effective only (a) on receipt by
the receiving party, and (b) if the party giving the Notice has complied with the requirements of this
Section.

(a) If to ESCO, to:

Schneider Electric Buildings Americas, Inc.

1650 W. Crosby Rd.

Carrollton, TX 75006

Attention: Corey Newby

E-mail: corey.newby@se.com

with copies to:

Schneider Electric Legal Department

70 Mechanic Street

Foxboro, MA 02035

Attention: Time-Sensitive Legal Notice for SEBA
(b) If to the Owner, to:

Chris Whittaker, Angleton City Manager

121 S. Velasco

Angleton, Texas 77515

E-mail: cwhittaker@angleton.tx.us

12.2  Relationship of Parties. Nothing in this Contract creates any agency, joint venture, partnership or
other form of joint enterprise, employment, or fiduciary relationship between the parties. ESCO is
an independent contractor pursuant to this Contract. Neither party has any express or implied right
or authority to assume or create any obligations on behalf of or in the name of the other party or to
bind the other party to any contract, agreement, or undertaking with any third party.

12.3  Public Statements. Owner acknowledges that ESCO may provide information pertaining to this
Project and this Contract when responding to requests for proposals, requests for qualifications,
requests for references, and other requests from prospective customers or government agencies.
However, ESCO will not disclose Owner information that has been marked confidential without
Owner’s prior written consent.

12.4  Ethics and Compliance with Law. Each party shall comply in all respects with all applicable legal
requirements governing the duties, obligations, and business practices of that party. In the event
Owner has concerns related to ESCO’s ethics or any potential violations of ESCO’s Trust Charter
(code of conduct), Owner is welcome to make use of ESCO’s Trust Line. The Trust Line is a
confidential channel through which customers can ask questions and raise concerns. Reports can
be made using the following link:
https://secure.ethicspoint.eu/domain/media/en/gui/104677/index.html.
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12.6

12.7

12.8

12.9

12.10

12.11

Applicable Law Deemed Included. Each and every provision required by applicable law to be
included in this Contract is hereby deemed to be so included, and this Contract shall be construed
and enforced as if all such provisions are so included. If, for any reason, any provision required by
any applicable law is not expressly included herein, or is not correctly included herein, then, upon
request of either Owner or ESCO, the parties shall amend this Contract to include or incorporate,
or to correctly include or incorporate, such provision.

Without limiting the generality of the foregoing, the following provisions are hereby included at
Owner’s direction, to the extent legally required:

12.5.1 To the extent Owner is funding the Project or a portion of the Project with a Federal award,
the “Contract Provisions for Non-Federal Entity Contracts Under Federal Awards” set forth
under Appendix Il to Part 200 of Title 2 of the Code of Federal Regulations are hereby
incorporated in this Contract and shall apply to such portion of the Project as if set forth in
full herein.

Disputes and Choice of Law. To the extent allowed by applicable law, the parties shall attempt to
resolve any controversy or claim arising out of or relating to this Contract or an alleged breach
hereof by mediation under the Construction Industry Mediation Procedures of the American
Arbitration Association. If within 30 days after service of a written demand for mediation, the
mediation does not result in settlement of the dispute, then any unresolved controversy or claim
may be settled by arbitration administered by the American Arbitration Association in accordance
with its Construction Industry Arbitration Rules should the parties agree to arbitration, and judgment
on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.
The Contract shall be governed by the laws of the State, and any litigation or arbitration proceeding
shall take place in either Harris County, Texas or the county in which the Project is located.

Survival; Statute of Limitations. The obligations and rights of the parties under this Contract that
by their nature would continue beyond expiration, termination, or cancellation of this Contract
(including, without limitation, the warranties, indemnification obligations, limitation of liability, effect
of suspension or termination, payment upon termination, and ownership and property rights) shall
survive any such expiration, termination, or cancellation. For the avoidance of doubt, ESCO’s
obligations regarding the Performance Guarantee shall not continue beyond the expiration,
termination, or cancellation of this Contract or the PASS Plan.

Entire Contract. This Contract, inclusive of the schedules, exhibits, and other documents attached
hereto and expressly incorporated herein, constitutes the sole and entire agreement of the parties
with respect to the subject matter hereof, and supersedes all prior and contemporaneous written
and verbal understandings, agreements, representations, warranties, and covenants with respect
to such subject matter.

Further Assurances. Upon either party’s reasonable request, the other shall execute and deliver
all such further documents and instruments, and take all such further acts, as are necessary to give
full effect to this Contract and applicable legal requirements.

Amendment and Modification. No amendment to or modification of this Contract is effective unless
it is in writing and signed by an authorized representative of each party.

Waiver. No waiver under this Contract is effective unless it is in writing and signed by an authorized
representative of the party waiving its right. Any waiver authorized on one occasion is effective
only in that instance and only for the purpose stated and does not operate as a waiver on any future
occasion.
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12.12

12.13

12.14

12.15

12.16

12.17

12.18

Assignment. Owner may not assign any of its rights or delegate any of its obligations under this
Contract without the prior written consent of ESCO. ESCO may assign its rights and delegate its
obligations to any affiliate or to any person acquiring all or substantially all of ESCO’s assets. Any
purported assignment or delegation in violation of this Section is null and void. No assignment or
delegation relieves the assigning or delegating party of any of its obligations under this Contract.

Third-Party Beneficiaries. This Contract benefits solely the parties to this Contract and their
respective permitted successors and assigns, and nothing in this Contract confers on any other
person any express or implied legal or equitable right, benefit, or remedy of any nature whatsoever
under or by reason of this Contract.

Interpretation. Unless the context otherwise requires, references in this Contract: (i) to articles,
sections, exhibits, schedules, and attachments mean the articles and sections of, and exhibits,
schedules, and attachments attached to, this Contract; (ii) to an agreement, instrument, or other
document means such agreement, instrument, or other document as amended, supplemented and
modified from time to time to the extent permitted by the provisions thereof; and (iii) to a statute
means such statute as amended from time to time and includes any successor legislation thereto
and any regulations promulgated thereunder. This Contract is the result of negotiations between,
and has been reviewed by, the parties and their respective legal counsel. This Contract shall be
construed without regard to any presumption or rule requiring construction or interpretation against
the party drafting an instrument or causing any instrument to be drafted.

Headings. The headings in this Contract are for convenience only and do not affect the
interpretation of this Contract.

Severability. If any term or provision of this Contract is deemed invalid, illegal, or unenforceable
pursuant to applicable law, such invalidity, illegality or unenforceability shall not affect any other
term or provision of this Contract or invalidate or render unenforceable such term or provision in
any other jurisdiction. Upon a determination that any term or provision is invalid, illegal, or
unenforceable, the court may modify this Contract to affect the original intent of the parties to the
greatest extent possible.

Counterparts. This Contract may be executed in counterparts, each of which is deemed an original,
but all of which together are deemed to be one and the same agreement. A signed copy of this
Contract delivered by facsimile, e-mail or other means of electronic transmission is deemed to have
the same legal effect as delivery of an original signed copy of this Contract.

Due Authority of Signatories. Each party represents and warrants that this Contract constitutes the
legal, valid, binding, and enforceable obligation of such party, and that neither the execution nor
performance of this Contract constitutes a breach of any agreement that such party has with any
third party or violates any law, rule, regulation, or legal duty applicable to such party. Each party
further represents and warrants that the execution of this Contract is within such party’s legal
powers, and that each individual executing this Contract on behalf of such party is duly authorized
to do so by all necessary and appropriate action and does so with full legal authority.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the parties has caused this Energy and Construction Services Contract
to be executed as of the Effective Date by its duly authorized representative below.

The City of Angleton, Texas

By:

(Signature)

Name:

Title:

Date:

Energy and Construction Services Contract
Version: January 2024

General

By:

Name:
Title:

Date:

Schneider Electric Buildings
Americas, Inc.
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SCHEDULE |
SCOPE OF DESIGN WORK

Owner hereby acknowledges and agrees that the scope of work shall be limited to, and ESCO shall only
perform, the following:

Scope of Design Work

Mid-Term (“Phase 2”)

Phase 2 scope of services will focus on the development of the Customer selected scope of work as
described in IGA Phase 1 deliverables, including the Technology Assessment report. Any additional scope
to be developed must be by mutual agreement between Customer and ESCO.

During Phase 2, engineering documents will be created to outline the basis of design for each Energy
Conservation Measure, including the technologies selected by the Customer at the conclusion of the
Technology Assessment. Upon kickoff of Phase 2, the following site evaluations have been identified to be
conducted by the ESCO, subject to Customer scope of work selection:

e Scope for Phase 2 is determined to be:
o Aeration Blower Improvements - to provide electrical and operational cost savings, as
well as improved process and blower reliability, with cost estimate
o Aeration Basin Process Improvements — to provide electrical and operation cost
savings, as well as improved process, with cost estimate
o Plant Water Re-Use — to provide water cost savings, with cost estimate

The site evaluations determined at the completion of Phase 1 will be used in the development of the
engineering documents during Phase 2. The engineering documents will be of a level of completeness to
establish a budget approval level, improved cost estimate (AACE Class 3), and for early procurement of
long lead equipment and materials. The documents shall include, but not be limited to, the following:

»  General Specifications (Preliminary)

* Major Equipment Specification Sections (Preliminary)

*  Major Equipment List(s) (Preliminary)

+ Datasheets for Major Equipment (Preliminary)

* General Drawing Index, Notes, Symbols and Legends Sheets (Preliminary)
» Process Flow Diagram(s) (Preliminary)

+ Piping and Instrumentation Diagram(s) (Preliminary)

+ Overall Site Plan/Location Key (Preliminary)

* General Civil and Piping Layout(s) (Preliminary)

* General Structural Plan(s) (Preliminary)

* Mechanical Plans, Sections, and Details (Preliminary)

» Electrical Single Line Diagram(s), Schematic(s) and Plan(s) (Preliminary)
 TCEQ Design Report containing the above information, for Regulatory review and approval

A Customer review of key deliverables will be conducted during a Phase 2 Review Meeting to gain
stakeholder alignment on project scope and direction before continuing into the Final Phase. The review
will be critical to ensure all expectations are being met and key considerations satisfied. The intent of this
stage is to advance the options down using AACE Class 3 estimates to establish the final scope that will
be engineered during the Final phase of pre-contract design development.

Financial Commitment
A. If ESCO fulfills responsibilities of Phase 2, then Customer agrees to pay ESCO the “IGA Phase 2

Fee” of Three-Hundred Thousand Dollars and No Cents ($300,000.00), subject to the terms of
this Agreement. The parties agree that after the Mid-Term meeting for the IGA Phase 2, ESCO
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will submit an invoice to the Customer, and the Customer agrees to pay, for half of the IGA Phase
2 Fee per the payment terms set forth herein.

Payments are due and payable thirty (30) days from invoice date. Amounts unpaid thirty (30) days
after the invoice date shall bear an interest rate of 1.5% per month (18% per annum).

Customer agrees that until Customer has paid the Phase 2 Fee, the documents, engineering
information, data, and recommendations developed by ESCO are the intellectual property of ESCO
and may not be shared with any third parties (except to the extent as required by law) without the
written permission of ESCO. This provision is waived and inapplicable to any application, project
plan, or other document Customer may be required to submit in order to obtain or reserve any
financing or funding mechanisms utilized by the Customer to pay for the partial or entire
performance of ESCO under this Agreement, including but not limited to applications, project
planning reviews, audits, proofs of performance, requests for financing, requests for
reimbursements, and requests for obligation of funds.

Procurement Phase Amendment

If, after completion of the Mid-Term (Phase 2) Design, Customer intends to proceed with early procurement
per the Article 2.4 (above), ESCO shall provide Customer with a proposal for said materials and equipment
to include payment and delivery schedule, suitable to be set forth in a Procurement Phase Amendment.

Final Phase (“Phase 3”)

Phase 3 will continue to refine the level of completeness of preliminary-level deliverables listed above from
Phase 2. Phase 3 documents will be produced for the purpose of establishing a detailed control and bidding
level cost estimate (AACE Class 2). During Phase 3, subcontractors will be qualified. Qualified
subcontractors will review design documents, walk the site, and provide proposals. In addition to final-level
versions of the engineering documents listed above, the following will also be included in Phase 3
deliverables:

Mechanical Piping Schedules

Electrical Conduit and Wire Schedules

Construction Phasing Plan and Preliminary Construction Schedule
Inspection, Testing, and Commissioning Plan

Measurement and Verification Plan

A Guaranteed Energy Savings Contract

At completion of Phase 3, a Final Review Meeting will be conducted. This review will be critical to ensure
all expectations are being met and key considerations satisfied. It is expected that this stage will produce
the details necessary to provide contract grade scope, pricing, and savings (if applicable) consistent with a
AACE Class 2 grade design.

Financial Commitment

A.

If ESCO fulfills responsibilities of Phase 3, then Customer agrees to pay ESCO the “IGA Phase 3
Fee” of Two-Hundred Thousand Dollars and No Cents ($200,000.00), subject to the terms of this
Agreement. The parties agree that after the Mid-Term meeting for the IGA Phase 3, ESCO wiill
submit an invoice to the Customer, and the Customer agrees to pay, for half of the IGA Phase 3
Fee per the payment terms set forth herein.

Payments are due and payable thirty (30) days from invoice date. Amounts unpaid thirty (30) days
after the invoice date shall bear an interest rate of 1.5% per month (18% per annum).

Customer agrees that until Customer has paid the Phase 3 Fee, the documents, engineering
information, data, and recommendations developed by ESCO are the intellectual property of ESCO
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and may not be shared with any third parties (except to the extent as required by law) without the
written permission of ESCO. This provision is waived and inapplicable to any application, project
plan, or other document Customer may be required to submit in order to obtain or reserve any
financing or funding mechanisms utilized by the Customer to pay for the partial or entire
performance of ESCO under this Agreement, including but not limited to applications, project
planning reviews, audits, proofs of performance, requests for financing, requests for
reimbursements, and requests for obligation of funds.

Design Schedule

City of Angleton WWTP - Preliminary Phasing and Funding Plan

Task Name Duration Date
Invoice - IGA Phase 1 - $125k 0 days July 2024
City Council Approves Agreement 0 days August 2024
Execute Agreement and Subcontracts 4 days
Design Phase 280 days
IGA Phase 2 140 days
Cqmplete 30-50% Design for Progureme_nt Amendment 120 days
Price Proposal & Target Construction Price
Invoice - Design - IGA Phase 2 50% - $150k 0 days November 2024
Client Review and Approval 20 days
Invoice - Design - IGA Phase 2 100% - $150k 0 days February 2025
IGA Phase 3 140 days
Co_mplete 100% Design for Construction Amendment 120 days
Price Proposal
Invoice - Design - IGA Phase 3 50% - $100k 0 days April 2025
Client Review and Approval 20 days
Invoice - Design - IGA Phase 3 100% - $100k 0 days August 2025
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SCHEDULE Il
ENERGY SERVICES SCHEDULES

See attached Schedules:

Schedule lI-A: Energy Services Definitions

Schedule 1I-B: Performance Assurance Support Services Plan

Schedule II-C: Performance Guarantee
Schedule II-D: Measurement & Verification Plan

Schedule II-E: Owner Responsibilities for Performance Guarantee
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SCHEDULE II(A)
ENERGY SERVICES DEFINITIONS

The terms listed in this Schedule 1I(A) shall have the respective meanings assigned to them below. Any
other capitalized terms used but not defined in the Energy Services Schedules shall have the respective
meanings assigned to them in the Contract.

1.1. “Actual Savings” means the total savings realized or stipulated to by Owner during a specified period
of time, as determined in accordance with the provisions of Schedules II(C)-II(E).

1.2. “Excess Savings” means the amount (if any) by which Actual Savings exceed the Guaranteed
Cumulative Savings to date[, including any Actual Savings achieved prior to the Savings Guarantee
Commencement Date].

1.3. “Guaranteed Annual Savings” means the amount of savings guaranteed by ESCO for a given
Guarantee Year, as set forth in the Savings Table under Schedule II(C).

1.4. “Guaranteed Cumulative Savings” means, with respect to the entire Performance Period or any other
specified period, the total amount of savings guaranteed by ESCO for such period, as set forth in the
Savings Table under Schedule 1I(C).

1.5. “Guarantee Year” means any twelve (12) month period that begins on the Savings Guarantee
Commencement Date or any anniversary thereof and that occurs during the Performance Period.

1.6. “Initial Term” has the meaning set forth in Schedule II(B).

1.7. “M&V” means measurement and verification.

1.8. “M&V Plan” means the Measurement & Verification Plan set forth in Schedule 11(D).

1.9. “PASS Fee” means the annual dollar amount to be paid by Owner under the PASS Plan.

1.10. “PASS Plan” means the Performance Assurance Support Services Plan set forth in Schedule 11(B).

1.11. “PASS Services” means the services to be provided by ESCO under the PASS Plan.

1.12. “Performance Guarantee” has the meaning set forth in Section 1 of the Contract. means ESCO’s
guarantee to Owner as set forth in Schedule 11(C), as supplemented and modified by the terms and
conditions of the Energy Services Schedules applicable thereto.

1.13. “Performance Period” has the meaning set forth in Schedule II(C).

1.14. “Renewal Term” has the meaning set forth in Schedule 11(B).

1.15. “Savings Guarantee Commencement Date” means the first day of the Owner’s first utility billing period
following ESCQ’s issuance of the Project Final Completion Letter, unless the parties agree in writing
to a different Savings Guarantee Commencement Date.

1.16. “Savings Reconciliation” has the meaning set forth in Schedule 11(C).

1.17. “Savings Shortfall” means the difference between the Guaranteed Annual Savings and the Actual
Savings for a given Guarantee Year.
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SCHEDULE 1I(B)
PERFORMANCE ASSURANCE SUPPORT SERVICES PLAN

1. TERM AND TERMINATION:

The PASS Plan described in this Schedule 1I(B) will commence on the Savings Guarantee
Commencement Date and will continue for an initial term of [_2_]? year(s) (the “Initial Term”). Upon
expiration of the Initial Term and upon commencement of each Guarantee Year thereafter, the PASS
Plan will automatically renew for additional one-year periods (each, a “Renewal Term”) unless Owner
terminates the PASS Plan by giving ESCO written Notice of termination at least thirty (30) days prior to
the end of the then-current term.

NOTWITHSTANDING ANYTHING TO THE CONTRARY, IN THE EVENT THE PASS PLAN EXPIRES
OR IS CANCELED OR TERMINATED BY CUSTOMER FOR ANY REASON, THE PERFORMANCE
GUARANTEE SET FORTH IN SCHEDULE II(C) OF THE CONTRACT SHALL BE DEEMED TO HAVE
BEEN SATISFIED AND FULFILLED AS OF THE EFFECTIVE DATE OF EXPIRATION,
CANCELLATION OR TERMINATION OF THE PASS PLAN, AND ESCO SHALL HAVE NO FURTHER
OBLIGATIONS OR LIABILITIES ASSOCIATED WITH SUCH PERFORMANCE GUARANTEE.

2. SERVICE SCOPE:

a. Initial Term (Guarantee Years 1-2):

i. PASS Services for Guarantee Year 1. ESCO shall provide the following PASS Services
during Guarantee Year 1:

ii. PASS Services for Guarantee Year 2. ESCO shall provide the following PASS Services
during the Guarantee Year 2:

b. Renewal Terms:

i. PASS Services for Guarantee Year 3. Unless Owner terminates the PASS Plan pursuant
to Section 1 above or selects a change in the PASS Plan pursuant to Section 2(c) below, the
first Renewal Term (Guarantee Year 3) shall include the following PASS Services:

il PASS Services for Later Guarantee Years: Unless Owner terminates the PASS Plan
pursuant to Section 1 above or selects a change in the PASS Plan pursuant to Section 2(c)
below, each Renewal Term shall include the same PASS Services included with the PASS
Plan in the immediately prior Renewal Term.

c. Change in PASS Plan for Renewal Term. Approximately 90 days prior to the end of the then-
current Renewal Term, ESCO and Owner will discuss any recommended and requested changes
in the PASS Services for the upcoming Renewal Term. Any agreed changes to the PASS Plan
will be documented in writing and signed by both parties at least thirty days prior to the end of the
then-current term, and such changes shall take effect upon commencement of the upcoming
Renewal Term.

Energy and Construction Services Contract Page 25

Version: January 2024 83

General



3. PASS FEES AND PAYMENT:

PASS Fee for Initial Term. The PASS Fee for the Initial Term is included in the Project Price.

PASS Fees for Renewal Terms. Unless Owner terminates the PASS Plan pursuant to Section
1 above or selects a change in the PASS Plan pursuant to Section 2(c) above, the PASS Fee for
the first Renewal Term (Guarantee Year 3) shall be $ ], and such PASS Fee shall be
adjusted upwards for each Renewal Term thereafter in accordance with the increase in Consumer
Price Index (“CPI").

Payment. After the Initial Term, the PASS Fee for each Renewal Term shall be paid within thirty
(30) days of the commencement of such Renewal Term. If ESCO has not received payment of all
undisputed amounts within thirty (30) days of the applicable invoice date, then a late penalty equal
to one percent (1%) or the late penalty imposed by applicable law will be applied to the overdue
amounts each month until paid.

4. OTHER:

a.

[Third-Party Licenses or Services. If applicable, insert a table or list of any third-party licenses
or services that are critical to the Guarantee/PASS, specify whether they are SE or Owner’'s
responsibility, and if appropriate state that PASS/Guarantee will terminate if Owner fails to
maintain those third-party licenses/subscriptions through the Performance Period.]
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SCHEDULE 1I(C)
PERFORMANCE GUARANTEE

Subject to the terms and conditions of this Schedule 1I(C) and the other Energy Services Schedules, ESCO
hereby provides the Performance Guarantee described below.

1. TERM AND TERMINATION:

The Performance Guarantee shall commence on the Savings Guarantee Commencement Date and
shall continue in effect for a period of | | years thereafter, unless sooner terminated in accordance
with the Contract Documents (the “Performance Period”).

NOTWITHSTANDING ANYTHING TO THE CONTRARY, IN THE EVENT THE CONTRACT OR THE
PASS PLAN EXPIRES OR IS CANCELED OR TERMINATED FOR ANY REASON, THE
PERFORMANCE GUARANTEE SET FORTH IN THIS SCHEDULE II(C) SHALL BE DEEMED TO
HAVE BEEN SATISFIED AND FULFILLED AS OF THE EFFECTIVE DATE OF SUCH EXPIRATION,
CANCELLATION OR TERMINATION, AND ESCO SHALL HAVE NO FURTHER OBLIGATIONS OR
LIABILITIES ASSOCIATED WITH SUCH PERFORMANCE GUARANTEE.

2. SAVINGS RECONCILIATION:

Owner shall send ESCO all utility and energy data in accordance with the requirements of Schedule
II(E). Within sixty (60) days of receipt of such information for the previous Guarantee Year, ESCO will
determine the Actual Savings for such Guarantee Year in accordance with the M&V Plan set forth in
Schedule II(D) (such determination, the “Savings Reconciliation”).

If the Actual Savings for a Guarantee Year are less than the Guaranteed Annual Savings for such
Guarantee Year, ESCO will pay Owner the Savings Shortfall[, less any Excess Savings,] within thirty
(45) days of completing that year's Savings Reconciliation.

Except as set forth in this Performance Guarantee, ESCO makes no express or implied
representations, warranties, guarantees or covenants concerning the potential energy efficiency or cost
savings benefits of the Work, and payment by ESCO for any Savings Shortfall(s) in accordance with
this Performance Guarantee shall be Owner’s sole and exclusive remedy for any alleged energy
efficiency or cost savings deficiencies.
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3. GUARANTEE:

SAVINGS TABLE

Guarantee
Year #

Measured
Savings

Non-Measured
Savings

Guaranteed
Annual Savings

Guaranteed
Cumulative Savings

OOIN|O(O|R|WIN|IFL|O

16

17

18

19

20

Total

1.

NOTES & CLARIFICATIONS:
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MEASUREMENT & VERIFICATION PLAN
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OWNER RESPONSIBILITIES FOR PERFORMANCE GUARANTEE
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Item 8.

THE HEART OF BRAZORIA COUNTY

7 NGLETON AGENDA SUMMARY/STAFF REPORT

MEETING DATE: August 27,2024
PREPARED BY: Otis T. Spriggs, AICP, Director of Development Services

AGENDA CONTENT: Conduct a public hearing, discussion and possible action on a
recommendation regarding a request for approval of the Tropoli
Townhomes Replat. The proposed final replat consists of 1.886 ACRES, 12
LOTS, 1 BLOCK, and is zoned Single Family Attached (SFA) and is located
onthe Northeast of the Intersection of N. Valderas St. and E. Henderson Rd.

AGENDA ITEM Public Hearing Item.

SECTION:

BUDGETED AMOUNT:  None. FUNDS REQUESTED: None.
FUND: None

EXECUTIVE SUMMARY:

City Council is asked to conduct a public hearing, hold discussion and take possible action on a
recommendation regarding a request for approval of the Tropoli Townhomes Replat, BEING THE
REPLAT OF THE TRIPOLI TOWNHOMES SUBDIVISION AS RECORDED IN C.C.F.N.
2016032880 OF THE O.P.R.B.C.T. The proposed final replat consists of 1.886 ACRES, 12 LOT 1
BLOCK, is zoned Single Family Attached (SFA) and is located on the Northeast of the
Intersection of N. Valderas St. and E. Henderson Rd.

The subject property is located on the northeast corner of N. Valderas Street and E. Henderson
Road, consists of 1.886 acres, and is in the Single Family Attached (SFA) zoning district. This
project is the replat of the Tropoli Townhomes Subdivision as recorded in C.C.F.N. 2016032880
and consists of 12 lots, 1 block. Down from 17 lots to increase drainage detention.
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