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NOTICE OF MATERIAL EVENT
FOR CONTINUING DISCLOSURE REQUIREMENTS
OF SEC RULE 15¢2-12
March 3, 2025

This Notice is being provided by the Town of Addison, Texas (the “Issuer”), pursuant to the requirement of
Rule 15¢2-12 (the “Rule”) of the Securities and Exchange Commission Act of 1934, as notification of
occurrence of the following material event as defined in paragraph (b)(5)(i)(C) of the Rule.

On October 8, 2024, the Issuer entered into a $44,600,000 loan with the State Infrastructure Bank for the
purpose of roadway reconstruction and utility relocation. For further information, please refer to the attached
Agreement.
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THE STATE OF TEXAS §
COUNTY OF TRAVIS §

STATE INFRASTRUCTURE BANK
LOAN AGREEMENT

This State Infrastructure Bank Loan Agreement (Agreement) is made by and between
the Texas Transportation Commission (Commission) acting by and through the Texas
Department of Transportation (Department), an agency of the State of Texas (State), and
the Town of Addison (Borrower), a political subdivision of the State of Texas, located in
Dallas County, Texas.

WITNESSETH

WHEREAS, the Secretary of Transportation of the United States Department of
Transportation is authorized by the National Highway System Designation Act (Section 350
of Public Law 104-59) to enter into cooperative agreements with certain states, including
Texas, to establish a state infrastructure bank for the purpose of making loans and providing
other financial assistance to public and private entities, so as to encourage public and private
investment in transportation facilities, expand the availability of funding for transportation
projects, and reduce state costs; and

WHEREAS, the Texas Legislature established the State Infrastructure Bank (SIB) as
an account in the State Highway Fund to be administered by the Texas Transportation
Commission (Transportation Code, Chapter 222, Subchapter D); and

WHEREAS, the Texas Transportation Commission has adopted rules to implement
the SIB program, including eligibility criteria for financial assistance (Title 43, Texas
Administrative Code (TAC), Part 1, Chapter 6); and

WHEREAS, the Borrower is developing projects in Dallas County, Texas involving
roadway reconstruction, utility relocation, and other safety improvements necessary for
three (3) non-tolled off-system projects on Keller Springs Road, Quorum Drive and Montfort
Drive in Dallas County, Texas, identified as CSJ #'s 0918-47-534, 0918-47-535, and 0918-
47-536 (Projects). The Borrower is providing the actual cost of construction necessary for
the Projects; and

WHEREAS, the Borrower is a public entity in Texas and is authorized by law to
construct, maintain, or finance the construction of the Projects and may borrow money from
the SIB under Texas Transportation Code §222.0745 for that purpose; and

WHEREAS, in accordance with 43 TAC §6.23, the Borrower submitted an application

to the Department seeking to borrow Forty-Four Million Six Hundred Thousand Dollars
($44,600,000) from the SIB to pay for Borrower's actual cost of the Projects; and

Page 1 of 12



Docusign Envelope ID: 6E53FEFF-8A4B-4D10-ABD9-B7BE3FBES071
SIB #52024-08-01

Town of Addison - (Dallas District)

CSJ #0918-47-534, 0918-47-535, 0918-47-5636

WHEREAS, In accordance with 43 Texas Administrative Code (TAC) §6.32(c)(2): (1)
the Projects are consistent with the Statewide Long-Range Transportation Plan; (2) the
Projects are in a Clean Air Act non-attainment area and will be consistent with the Statewide
Transportation Improvement Program, with the conforming plan and Transportation
Improvement Program for the applicable metropolitan planning organization, and with the
State Implementation Plan; (3) the Projects will improve the efficiency of the State’s
transportation systems; (4) the Projects will expand the availability of funding for
transportation Projects or reduce direct State costs; and (5) the application shows that the
Projects and the applicant are likely to have sufficient revenues to assure repayment of the
financial assistance; and

WHEREAS, the Borrower passed Resolution No. 24-017 on February 27, 2024,
authorizing the SIB loan application in the amount of up to Forty-Four Million Six Hundred
Thousand ($44,600,000). The above-referenced resolution is attached hereto as Exhibit A;
and

WHEREAS, in accordance with 43 TAC §6.32, the Department reviewed, analyzed,
and found the application to be in compliance with the requirements of 43 TAC Chapter 6;
and

WHEREAS, the Texas Transportation Commission, in Minute Order No. 116759
dated August 22, 2024, attached hereto as Exhibit B, granted final approval of the
application from the Borrower to borrow up to Forty-Four Million Six Hundred Thousand
Dollars ($44,600,000) from the SIB, and authorized the Executive Director of the Department
or his designee to enter into a financial assistance agreement with the Borrower to finance
the Borrower’s actual cost of the Projects; and

WHEREAS, the Borrower also passed Resolution No. R24-081 on October 8,
2024, authorizing the Borrower’s City Manager to enter into this Agreement for a loan in
the amount of Forty-Four Million Six Hundred Thousand Dollars ($44,600,000), attached
hereto as Exhibit C; and

WHEREAS, the Borrower has submitted a certificate warranting that the proposed
security is eligible to be used to repay the loan and that the financial assistance will not
violate any of the borrowing or bond commitments the borrower may have in place; and

WHEREAS, the Department has determined that the money in the SIB to be used to
make the loan is “secondary funds” and “financial assistance from other than general
obligation bond proceeds,” as those terms are used in 43 TAC Chapter 6; and

WHEREAS, the Borrower will repay the loan with funds other than federal funds.
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NOW, THEREFORE, the Department and the Borrower agree as follows:
AGREEMENT

Article 1. Financial Assistance.

A. SIB Loan. The Department, on behalf of the Commission, will make a loan to the
Borrower in the amount of Forty-Four Million Six Hundred Thousand Dollars ($44,600,000)
from the SIB (SIB Loan) to finance the Borrower’s actual cost of the Projects.

B. SIB Loan Disbursement. On each Disbursement date as shown on Exhibit D, the
Department will transfer the amounts shown in Exhibit D for a total of Forty-Four Million Six
Hundred Thousand Dollars ($44,600,000) from the SIB (SIB Loan Proceeds) to the Borrower
for deposit with the Borrower's depository bank JP Morgan Chase Bank, N.A. into an
investment fund approved by the Department (Project Account). The Borrower shall use the
SIB Loan Proceeds for payment of the Borrower’s actual cost of the Projects. The Borrower
shall not use the SIB Loan Proceeds for any purpose other than that described in this
Agreement.

The investment of any SIB Loan Proceeds shall be handled in a manner that complies with
the Public Funds Investment Act, Texas Government Code, Chapter 2256. The SIB Loan
Proceeds shall be adequately collateralized in a manner that complies with the Public Funds
Collateral Act, Texas Government Code, Chapter 2257. The depository bank shall not
commingle funds in the Project Account with any other funds held by the depository bank or
the investment pool. If, during the course of this Agreement, the Borrower wishes to change
its depository bank or investment fund, the Borrower shall obtain the Department’s approval
prior to the transfer of any remaining SIB Loan Proceeds or any other funds into an
equivalent account in the new depository bank or investment fund, subject to the same
security and fund segregation requirements described in this Agreement.

C. Security Provisions.

(1)  Pledge of Tax Revenues.

The Borrower hereby covenants and agrees to secure and repay the SIB Loan and accrued
interest hereon pursuant to the terms of this Agreement from the Borrower’s ad valorem tax
revenues, and that the Department has a contractual right to and pledge of such revenues
to guarantee repayment. The Borrower hereby agrees that during each year while the SIB
Loan is outstanding and unpaid, the Borrower shall compute and ascertain a rate and
amount of ad valorem tax that will be sufficient to raise and produce the funds required to
pay the interest on the SIB Loan as such interest comes due, and to provide and maintain a
sinking fund adequate to pay the principal of the SIB Loan as such principal matures (but
never less than 2% of the original principal amount of the SIB Loan as a sinking fund each
year); and said tax shall be based on the latest approved tax rolls of the Borrower, with full
allowance being made for tax delinquencies and the cost of tax collection. Said rate and
amount of ad valorem tax is hereby levied, and is hereby ordered to be levied, against all
taxable property within the Borrower’s jurisdiction for each year while any of the SIB Loan is
outstanding and unpaid; and said tax shall be assessed and collected each such year and
deposited to the credit of the Interest and Sinking Fund (defined below). Said ad valorem
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taxes sufficient to provide for the payment of the interest on and principal of the SIB Loan,
as such interest comes due and such principal matures, are hereby pledged to such
payment, within the limits prescribed by law. The amount of taxes to be levied annually for
the payment of principal of and interest on the SIB Loan shall be determined and
accomplished in the following manner:

(@)  The Borrower’'s annual budget, beginning the year in which this
Agreement becomes effective, shall reflect (i) the amount of principal and
interest on the SIB Loan to become due in the next succeeding Fiscal Year of
the Borrower, and (ii) the amount of ad valorem tax revenues or other lawfully
available funds estimated and budgeted to be available for the payment of the
principal of and interest on the SIB Loan during the next succeeding Fiscal
Year of the Borrower.

(b)  The amount required to be provided each Fiscal Year throughout
the duration of this Agreement shall be the amount, if any, by which the
principal and interest to be paid on the SIB Loan in the next succeeding Fiscal
Year of the Borrower exceeds the sum of (i) the amount of Pledged Revenues
shown to be on deposit in the Interest and Sinking Fund (after giving effect to
any payments required to be made during the remainder of the then current
Fiscal Year) at the time the annual budget is prepared, and (ii) the Pledged
Revenues or other lawfully available funds shown to be budgeted and
available (subject to the requirements of any prior lien obligations) for payment
of said debt service requirements.

(c) The Borrower shall budget an amount of ad valorem tax revenue
sufficient to pay the annual payment of the SIB Loan. Following the final
approval of the annual budget of the Borrower, the governing body of the
Borrower shall levy an ad valorem tax at a rate sufficient to produce taxes in
the amount determined in paragraph (b) above, to be utilized for purposes of
paying the principal of and interest on the SIB Loan in the next succeeding
Fiscal Year of the Borrower.

(2) Perfection of Security Interest

Chapter 1208, Texas Government Code, applies to the execution and delivery of the SIB
Loan and the pledge of revenues granted by the Borrower herein, and such pledge is
therefore valid, effective, and perfected. If Texas law is amended at any time while the SIB
Loan is outstanding and unpaid such that the pledge of revenues granted by the Borrower
pursuant to the paragraph above is to be subject to the filing requirements of Chapter 9,
Texas Business and Commerce Code, then in order to preserve to the Department the
perfection of the security interest on the pledged revenues in Article | of this Agreement, the
Borrower agrees to take such measures as it determines are reasonable and necessary
under Texas law to comply with the applicable provisions of Chapter 9, Texas Business and
Commerce Code, and enable a filing to perfect the security interest in said pledge to occur.

D. Loan Repayment. The SIB Loan is to be repaid over a period of no more than twenty
(20) years, with a final maturity date of February 15, 2044, in accordance with the
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amortization schedule attached to this Agreement as Exhibit D. Principal due on the SIB
Loan shall be due annually beginning on February 15, 2025, and on each February 15
thereafter including the final principal payment date as shown on Exhibit D attached hereto
(each a Principal Payment Date), and in the amounts (each a Principal Payment) as shown
on Exhibit D attached hereto.

The SIB Loan shall bear interest from the initial Loan Draw date as shown on Exhibit D at
the rate of 2.51% per annum (Loan Rate), such interest to be calculated on the basis of a
360-day year composed of twelve 30-day months (each an Interest Payment). Interest
Payments will be due annually beginning on February 15, 2025, and on each February 15
and August 15 thereafter in the years as shown on Exhibit D attached hereto (each an
Interest Payment Date). The Principal Payment Dates and the Interest Payment Dates are
collectively referred to as (Payment Dates). If a Payment Date is not on a business day, the
Interest Payment and/or Principal Payment due shall be made on the next following business
day.

E. Draw of Funds from Project Account. SIB Loan funds in the Project Account shall only
be drawn upon by the Borrower and used for Project costs as described in this Agreement.
All draws from the Project Account for such costs related to the Projects shall be in
accordance with a requisition prepared by or approved by the Borrower, and all such
requisitions and Project costs shall be subject to the review and approval of the Department.

F. Interest and Sinking Fund. The Borrower shall establish at its depository bank a SIB
Loan Interest and Sinking Fund. Interest Payments due on the SIB Loan and each Principal
Payment due on the SIB Loan shall be deposited into this Interest and Sinking Fund by the
Borrower prior to each Payment Date. On or before each Payment Date, the Borrower shall
cause its depository bank to transfer from the SIB Loan Interest and Sinking Fund to the
Department, the applicable Interest Payment and/or Principal Payment as set forth in this
Agreement.

G. Advances. The repayment of all or any portion of the SIB Loan shall not entitle the
Borrower to any subsequent advances from the Department, nor shall the Department have
any obligation to advance to or for the benefit of the Borrower any amount in excess of the
SIB Loan. All costs incurred by the Borrower for its portion of the Projects in excess of the
par amount of the SIB Loan shall be the responsibility of the Borrower.

H. Prepayment.

(1)  Voluntary Prepayment. Principal due on the SIB Loan and interest accrued at
the Loan Rate through and including the date of prepayment may be prepaid by the Borrower
without penalty, in whole or in part, on any business day.

(2) Mandatory Prepayment. Should the Projects or this Agreement be terminated
for any reason or should any amounts of disbursed SIB Loan Proceeds not be applied to
pay Project costs, the Borrower shall return any misapplied SIB Loan Proceeds or
unexpended portion of the SIB Loan Proceeds to the Department as a prepayment.
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(3)  Application of Prepayments. Upon receipt of a prepayment from the Borrower
of a portion (and not the whole) of the outstanding principal amount of the SIB Loan the
Department shall apply such prepayment to the outstanding principal due on the SIB Loan;

4) Upon either voluntary or mandatory prepayment, the remaining principal due
on the SIB Loan will be re-amortized over the term of the SIB Loan and Exhibit D will be
revised by the Department to reflect the remaining Principal Payments and the revised
Interest Payments due; and

(5)  Such revised Exhibit D shall be submitted to the Borrower to be attached to
and become an integral part of this Agreement.

l. Late Payment. Payments not received by the applicable Payment Date will bear
interest at the Loan Rate (with overdue interest as well as overdue principal bearing interest)
until paid. Such additional interest shall be calculated by the Department on the basis of a
360-day year composed of twelve 30-day months. The parties may prepare a revised
Exhibit D (amortization schedule) showing the increase in interest due resulting from late
payment, default, or pursuant to other terms and conditions of this Agreement.

J. Payment with Federal Funds. The Borrower hereby covenants and agrees that
federal funds will not be used to make payments due on the SIB Loan.

Article 2. Use of SIB Loan for Project Costs

The Borrower is developing the Projects. The Borrower is responsible to fund the actual
costs of  roadway reconstruction, utility relocation, and other safety improvements.
necessary for the construction of the Projects. The Borrower may use the SIB Loan only for
the actual costs incurred by the Borrower for such roadway reconstruction, utility relocation,
and other safety improvements. necessary for the construction of the Projects.

Article 3. Project Responsibilities for Federally-Funded Projects

A. The SIB Loan Proceeds are “secondary funds” and “financial assistance from other
than general obligation bond proceeds,” as those terms are used in 43 TAC Chapter 6.
However, if any federal funds will be used to pay for, or reimburse costs of, the Projects,
with respect to work on the Projects, the Borrower and the Department are required to
comply with the requirements of the United States Code, Title 23, for federal-aid highways.
The Borrower and the Department must conduct all right-of-way or other land acquisitions,
relocations, and utility adjustments in accordance with the United States Code, Title 42 —
The Public Health and Welfare, Chapter 61 — Uniform Relocation Assistance and Real
Property Acquisition Policies for Federal and Federally Assisted Programs (the Uniform Act)
and the regulations issued thereunder.

B. The Borrower is responsible for funding its portion of the Projects costs in compliance
with all applicable federal, state, and local laws, regulations, policies, and ordinances. The
Department has certain rights and responsibilities related to the Projects, including ensuring
that the completion of the Projects are performed in compliance with all applicable laws,
regulations, and policies.
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C. All plans and specifications for the Projects shall be in compliance with the current
editions of the design and construction manuals of the Department, and the Standard
Specifications for the Construction and Maintenance of Highways, Streets, and Bridges (the
“Standard Specifications”), as they may apply. All construction plans shall be signed and
dated by a professional engineer licensed by the State of Texas.

D. The actions and decisions regarding the Projects made by the Department shall not
be contestable by the Borrower.

E. The Borrower shall provide the Department and the Federal Highway Administration,
or their authorized representatives, with right of entry or access to all properties or locations
necessary to perform the work for the Projects, inspect the work, or otherwise aid in the
prompt pursuit of the work. The Borrower shall also provide the Department, the Federal
Highway Administration, the Comptroller General of the United States, and the Texas State
Auditor’s Office, or their authorized representatives, with right of access to any books,
documents, papers, or other records of the Borrower which are pertinent to the Projects or
its financing as described in this Agreement, in order to make audits, examinations, excerpts,
and transcripts, or to complete the Projects accounting described in this Agreement.

Article 4. Project Accounting; Filing of Reports; Retention of Records

A. The Borrower shall account for: (i) all costs associated with the Borrower’s actual cost
of the Projects, and (ii) disbursements made to the Department, if any, associated with the
Projects using generally accepted accounting principles in the United States, as
promulgated by the Governmental Accounting Standards Board or the Financial Accounting
Standards Board, or pursuant to applicable federal or state laws or regulations. The
Borrower shall maintain its books and records in accordance with generally accepted
accounting principles in the United States, as promulgated by the Governmental Accounting
Standards Board or the Financial Accounting Standards Board, or pursuant to applicable
federal or State laws or regulations, and with all other applicable federal and state
requirements. The Borrower will make its accounting records available at reasonable times
to the Department for inspection during performance of the Borrower’s work related to the
Projects and upon its completion.

B. On each Principal Payment Date (until the next Principal Payment Date occurring
after the year in which all SIB Loan Proceeds are expended), the Borrower shall provide to
the Department (one copy to the Department’s District Office and one copy to the
Department’s SIB Administration Office) an accounting of the SIB Loan Proceeds expended
(Annual Expenditure Report). The Borrower shall also, at the Borrower’s cost, have a full
audit of its books and records performed annually by an independent certified public
accountant selected by the Borrower and reasonably acceptable to the Department. The
audit must be conducted in accordance with generally accepted auditing standards
promulgated by the Financial Accounting Standards Board, the Governmental Accounting
Standards Board, or the standards of the Office of Management and Budget Circular A-133,
Audits of States, Local Governments and Non-profit Organizations, as applicable, and with
all other applicable federal and state requirements. The Borrower shall cause the auditor to
provide a full copy of the audit report and any other management letters or auditor’s
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comments directly to the Department within a reasonable period of time after an audit report
and any related documents have been provided to the Borrower’s governing body.

C. The State Auditor may conduct an audit or investigation of the Borrower with respect
to the funds received from the Department directly under this Agreement or of the payments
received by third parties from the Borrower using the SIB Loan Proceeds. Acceptance of
funds directly under this Agreement or indirectly through payments using SIB Loan Proceeds
acts as acceptance of the authority of the State Auditor, under the direction of the legislative
audit committee, to conduct an audit or investigation in connection with those funds. An
entity that is the subject of an audit or investigation must provide the State Auditor with
access to any information the State Auditor considers relevant to the investigation or audit.

D. The Borrower shall retain all original Projects files, records, accounts, and supporting
documents relating to the relocation of Borrower utilities needed for the Projects until the
later of the date that: (1) the Projects are completed; (2) the SIB Loan has been paid in full;
or (3) the retention period required by State and federal law ends. The Borrower shall retain,
or cause its auditor to retain, all work papers and reports relating to an audit performed
pursuant to this Agreement until the fourth anniversary of the date of the audit report, unless
the Department notifies the Borrower in writing of a later date for the end of the retention
period. During the retention period, the Borrower shall make audit work papers available to
the Department within 30 days of the date that the Department requests those papers.

E. Allinformation submitted by the Borrower (annual financial/disclosure information and
notices) to the Electronic Municipal Market Access (“EMMA”) System of the Municipal
Securities Rulemaking Board with respect to the Borrower's bonds and other similar
obligations payable from the same revenues as the SIB Loan must be submitted to the
Department, within 30 days of posting to EMMA. Such information may be submitted to the
Department by hard copy or by notification to the Department of the Borrower’s posting with
EMMA, together with the applicable CUSIP number(s).

F. The Borrower shall submit to the Department within 30 days of the date of adoption
the annual operating and capital budgets adopted by the Borrower each fiscal year under a
trust agreement, indenture, bond resolution or ordinance, or equivalent document securing
bonds or other obligations issued for the Projects, and any amended or supplemental
operating or capital budget, approved by the Borrower and certified as correct by its chief
administrative officer or chief financial officer.

Article 5. Default

A. The Borrower shall be in default if it fails to repay the SIB Loan (the Principal
Payments and the Interest Payments) or otherwise fails to comply with any term of this
Agreement. The Department shall not be obligated to take further action nor resume its
obligations under this Agreement until the Borrower is no longer in default. The Borrower
shall reimburse the Department for all costs or other losses of funds resulting from any
default or failure to perform by the Borrower.

B. The Borrower agrees that in the event of a default under this Agreement the
Department may, by all legal and equitable means, require the Borrower and any appropriate
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official of the Borrower (acting solely in his/her official capacity) to remedy any default under,
and carry out the provisions of, this Agreement, including specifically the use and filing of
mandamus proceedings. Venue for any legal proceedings shall be in Travis County, Texas.

Article 6. Borrower Solely Responsible

The Borrower agrees that it is solely responsible for all losses, costs, expenses, penalties,
claims, and liabilities due to activities of the Borrower and its agents, employees, officers, or
contractors performed under this Agreement, and which result from an error, omission, or
negligent act of the Borrower or any agent, employee, official, or contractor of the Borrower.
Notwithstanding anything in this Agreement to the contrary, this provision shall survive any
termination of this Agreement.

Article 7. Termination
This Agreement may be terminated upon the occurrence of any of the following conditions:

A. If both parties to this Agreement agree in writing to such termination; provided,
however, that any such termination is specifically subject to the requirements of this
Agreement;

B. If the Department is unable to advance the SIB Loan Proceeds to the Borrower, the
Department shall terminate this Agreement and provide written notice thereof to the
Borrower;

C. If the Borrower is in default on a Principal Payment or Interest Payment required
under this Agreement, the Department may declare this Agreement to be terminated, or may
exercise any of the rights granted the Department in this Agreement; but the payment
obligations of the Borrower shall survive any such termination and shall continue in effect
until discharged and satisfied; and

D. Upon repayment in full by the Borrower of the SIB Loan, and compliance by the
Borrower with all other requirements of this Agreement, the Department shall execute and
deliver to the Borrower a letter or other notice of payment, provided that, upon the execution
and delivery of the written notice of payment by the Department, this Agreement shall
automatically terminate, except with respect to any obligation of a party related to any losses,
costs, expenses, penalties, claims, and liabilities due to the activities of a party, or any agent,
employee, official, or contractor of a party, which obligations shall survive such termination.

Article 8. Notices
All notices to either party by the other party required under this Agreement will be delivered

personally, via e-mail or sent by U.S. Mail, postage prepaid, addressed to such party at the
following respective addresses:
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Texas Transportation Commission: Borrower:
Texas Department of Transportation Town of Addison
Attn: Project Finance, Debt & Strategic Attn: Chief Financial Officer
Contracts Division PO Box 9010
SIB Administration Addison, TX 75001
125 East 11t Street sglickman@addisontx.gov
Austin, TX 78701-2483
TexasSIB@txdot.gov

All notices shall be deemed so delivered or deposited in the mail, unless otherwise provided
herein. A party may change the above address by sending written notice of the change to
the other party in the manner stated in this Article.

Article 9. Legal Construction

In case one or more of the provisions contained in this Agreement shall for any reason be
held invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision thereof and this Agreement shall be
construed as if such invalid, illegal, or unenforceable provision had never been contained
herein. In particular, but not by way of limitation, should all or any part of the pledge of
security in this Agreement for any reason be held invalid, illegal or unenforceable in any
respect, Borrower’s obligations under this Agreement shall be treated as current expenses
of the Borrower subject to the annual appropriation of lawfully available funds by the
governing body of the Borrower for the payment of such obligations.

Article 10. Written Amendments

Any changes in the character, agreement, terms, or responsibilities of the parties must be
enacted through a written amendment. No amendment to this Agreement shall be of any
effect unless in writing and executed by both parties. Notwithstanding the foregoing,
revisions to Exhibit D that occur as contemplated in this Agreement must be in writing, but
are not required to be executed by either party.

Article 11. Successors and Assigns

Except as provided in the next following sentence, this Agreement shall bind, and shall be
for the sole and exclusive benefit of, the respective parties. Each party is prohibited from
assigning any of the rights or obligations conferred by this Agreement to any third party
without the advance written approval of the other party. Any attempted assignment or other
transfer of the rights or obligations of this Agreement without the consent of the other party
shall be void and may be grounds for termination of this Agreement.

Article 12. Relationship of the Parties

Nothing in this Agreement shall be deemed or construed by the parties, or any third party,
as creating the relationship of principal and agent between the Department and the
Borrower.
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Article 13. Interpretation

No provision of this Agreement shall be construed against or interpreted to the disadvantage
of any party by any court or other governmental or judicial authority by reason of such party
having or being deemed to have drafted, prepared, structured, or dictated such provision.

Article 14. Signatory Authority

Each party to this Agreement represents to the other that it is fully authorized to enter into
this Agreement and to perform its obligations hereunder, and that no waiver, consent,
approval, or authorization from any third party is required to be obtained or made in
connection with the execution, delivery, or performance of this Agreement. Each signatory
on behalf of the Department and the Borrower, as applicable, is fully authorized to bind that
entity to the terms of this Agreement.

Article 15. Taxable Obligations
The SIB Loan is not a “state or local bond” within the meaning of section 103(a) and (c) of

the Internal Revenue Code of 1986, as amended; therefore, the interest on the SIB Loan is
not excludable from the gross income of the holders thereof for federal income tax purposes.

***SIGNATURE PAGES FOLLOW***
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Each party is signing this Agreement on the date stated next to that party’s signature.

TOWN OF ADDISON
DocuSigned by:

By: David Gaines Date. 10/17/2024
y-__ AEB4B34AC161412... ate:
David Gaines
City Manager

Town of Addison

TEXAS DEPARTMENT OF TRANSPORTATION

Executed for the purpose and effect of activating and/or carrying out the orders, established
policies, or work programs heretofore approved and authorized by the Texas Transportation
Commission.

DocuSigned by:

. 10/18/2024
_ amin [Lslor _ /18/
By'_ E40115FC36E4474... Date-

Benjamin H. Asher
Project Finance, Debt & Strategic Contracts Division Director
Texas Department of Transportation

EXECUTION PAGE: SIB #52024-08-01-01
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EXHIBIT A

BORROWER’S RESOLUTION(S) AUTHORIZING LOAN APPLICATION

Exhibit A
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RESOLUTION NO. 24-017

ARESOLUTION OF THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS AUTHORIZING THE CITY MANAGER TO FILE AN
APPLICATION FOR FINANCIAL ASSISTANCE WITH THE STATE
INFRASTRUCTURE BANK AND ACT ON BEHALF OF THE TOWN OF
ADDISON IN ALL MATTERS RELATING TO THE APPLICATION; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the State Infrastructure Bank, operated by the Texas Department of
Transportation, is a revolving loan fund; and

WHEREAS, the Town of Addison (“Town”) deems it proper and in the best interest of
the Town to apply for a loan from the State Infrastructure Bank in an amount not to exceed
$44,600,000 to be used for the reconstruction of Keller Springs Road, Quorum Drive, and Montfort
Drive; and

WHEREAS, the Town is qualified to apply for and obtain financial assistance from the
State Infrastructure Bank for this purpose.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

SECTION 1. That the City Council believes it is in the best interest of the Town to apply
for a loan from the State Infrastructure Bank in an amount not to exceed $44,600,000 to finance
the reconstruction of Keller Springs Road, Quorum Drive, and Montfort Drive.

SECTION 2. That the City Council hereby authorizes the City Manager to execute an
application for financial assistance from the State Infrastructure Bank and to submit the
application, together with all required documentation, to the Texas Department of Transportation
for consideration.

SECTION 3. That the application to be submitted is attached hereto as Exhibit A
and made a part hereof for all purposes.

DULY RESOLVED AND ADOPTED by the City Council of the Town of Addison,
Texas, on /l;us the ZT\miay of FEBRUARY, 2024,

/ ? i 3 3&
AN TOWN OF ADDISON, TEXAS
/Q \ .“J- o DocuSigned by:
s PSR Bruce Arfsten, Mayor

ATl E B

A by SRR
PF&TEP‘GJ?Cla, Interim City Secretary
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EXHIBIT C

BORROWER’S RESOLUTION AUTHORIZING LOAN AGREEMENT

Exhibit C
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RESOLUTION NO. R24-081

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS AUTHORIZING THE EXECUTION OF A STATE INFRASTRUCTURE
BANK LOAN AGREEMENT; AUTHORIZING THE CITY MANAGER TO ACT
ON BEHALF OF THE TOWN OF ADDISON IN ALL MATTERS RELATING TO
THE LOAN AGREEMENT; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the State Infrastructure Bank, operated by the Texas Department of
Transportation, is a revolving loan fund; and

WHEREAS, the Town of Addison (“Town”) deems it proper and in the best interest of
the Town to execute a loan agreement from the State Infrastructure Bank in an amount not to
exceed $44,600,000 to be used for the reconstruction of Keller Springs Road, Quorum Drive, and
Montfort Drive; and

WHEREAS, the Town is qualified to apply for and obtain financial assistance from the
State Infrastructure Bank for this purpose; and

WHEREAS, on February 27, 2024, the City Council approved Resolution R24-017
authorizing the submission of a loan application to the State Infrastructure Bank.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

SECTION 1. The City Council hereby accepts the State Infrastructure Bank loan
agreement in its substantially final form in order to secure receipt of funds in an amount of up to
$44,600,000, to be fully repaid over twenty years necessary for the reconstruction of Keller Springs
Road, Quorum Drive, and Montfort Drive.

SECTION 2. The City Council hereby authorizes the City Manager to execute the State
Infrastructure Bank loan agreement, together with all required documentation, to effectuate the
Town’s intent to borrow such funds.

SECTION 3. The City Council further authorizes the City Manager to take or perform
any actions required for implementation of this resolution to receive funding from the State
Infrastructure Bank.

SECTION 4. This Resolution shall take effect immediately from and after its date of adoption.

DULY RESOLVED AND ADOPTED by the City Council of the Town of Addison,
Texas, on this the 8" day of OCTOBER, 2024.
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ATTENT:

DocuSigned by:

BCFOBOF86484442...
Vv alenCla Udrcia, Lty Secretary

TOWN OF ADDISON, TEXAS

2CF81DF9B6514EA...
DBruce Arisien, viayor
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THE STATE OF TEXAS §
COUNTY OF TRAVIS 8

STATE INFRASTRUCTURE BANK
LOAN AGREEMENT

This State Infrastructure Bank Loan Agreement (Agreement) is made by and between
the Texas Transportation Commission (Commission) acting by and through the Texas
Department of Transportation {Department), an agency of the State of Texas (State), and
the Town of Addison (Borrower), a political subdivision of the State of Texas, located in
Dalias County, Texas.

WITNESSETH

WHEREAS, the Secrefary of Transportation of the United States Department of
Transportation is authorized by the National Highway System Designation Act (Section 350
of Public Law 104-53) to enter info cooperalive agreements with certain states, inciuding
Texas, to establish a state infrastructure bank for the purpose of making toans and providing
other financial assistance {o public and private entities, so as to encourage public and private
investment in transportation facilities, expand the availability of funding for transportation
projects, and reduce state costs; and

WHEREAS, the Texas Legislature established the State Infrastructure Bank (SIB} as
an account in the State Highway Fund to be administered by the Texas Transportation
Commission {Transportation Code, Chapter 222 Subchapter D} and

WHEREAS, the Texas Transportation Commission has adopted rdles to implement
the SIB program, including eligibitity criteria for financisl assistance (Title 43, Texas
Administrative Code (TAC), Part 1, Chapter ), and

WHEREAS, the Borrower is developing projects in Dallas County, Texas involving
roadway reconstruction, utility relocation, and other safety improvements necessary for
three (3) non-tolled off-system projects on Keller Springs Read, Quorum Drive and Montfort
Drive in Dallas County, Texas, identified as CSJ #'s 0918-47-534, 0918-47-535, and J918-
47-536 (Projects). The Borrower is providing the actual cost of construction necessary for
the Projects; and

WHEREAS, the Borrower is a public entity in Texas and is authorized by law to
construct, mamtain, or finance the construction of the Projects and may borrow money from
the SiB under Texas Transporiation Code §222.0745 for that purpose; and

WHEREAS, in accordance with 43 TAC 36 .23, the Borrower submitted an application

to the Department seeking to borrow Forty-Four MiHion Six Hundred Thousand Dallars
($44,600.000) from the SIB to pay for Borrower's actual cost of the Projects; and
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WHEREAS, In accordance with 43 Texas Administrative Code (TAC) §6.32{cHZ): (1)
the Projects are consistent with the Statewide Long-Range Tranaporteton Plan; (2) the
Projecis are in a Clean Air Act non-attainment area and will be consislent with the Statevwide
Transportation Improvement Program, with the cenlforming plan and Transportaton
Improvemant Program for the applicable metropolitan planning organization, and with the
State Implementation Plan; (3) the Projects will improve the efficlency of the State's
fransportation syslems; (4} the Projects will espand the availability of funding for
transportalion Projects or reduce direct Stale costs; and (3) the application shows that the
Projects and the applicant are Bkaly 1o have sufficient revenues to assure repayment of the
finandcial assistance, and

WHEREAS, the Borrower passed Resolution No. 24-017 on February 27, 2024,
authorizing the SIE loan application In the amount of up to Fory-Four Milion Six Hundred

Thousand {544 600,000}, The above-referenced resolulion is altached herelo as Exhibit A;
aned

WHEREAS, in accardance with 43 TAC BB 32, the Deganment reviewed, analyzed,
and found the application fo be in compliance with the reguirements of 43 TAC Chapter 6;
and

WHEREAS, the Texas Transporation Commission, in Minute Order No. 116759
dated August 22, 2024, attached herelo as Exhibit B, granted final approval of the
application from the Borrower fo bormow up 1o Forty-Four Milion Sk Hundred Thousand
Dollars (544,600,000) from the S1B, and authorized the Executive Director of the Deparment
o1 his dessgnee to enter inte a financial assistance agreement with the Borrower (o finance
the Borrower's actual cost of the Projects; and

WHEREAS, the Borrower also passed Resolution Mo, Enler resalulion number on
Entar resolution cate., authorizing the Bomower's City Manager to enter into this Agreement
for a lodn in the amouwnt of Forty=Four Milion Six Hundred Thousand Dollars (3446000000,
attached hereto as Exhibit C; and

WHEREAS, the Bomower has submitted a cedificate waraniing that the proposed
securily i eligible 1o be used to repay the loan and that the inancial assistance will nat
violate any of the bamowing or bend cormmidments the borrower may have in place; and

WHEREAS, the Department has determined that the maney in the 518 to be wead to
make the loan is “secondary funds® and “financial assistance from other than general
abligation bond proceeds,” as those terms ane used in 43 TAC Chapter 6. and

WHEREAS, the Bormrower will repay the loan with funds other than federal funds
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NOW, THEREFCRE, the Department and the Borrower agree as follows:
AGREEMENT

Article 1. Financial Assistance.

A SIB Loan. The Depariment. on behalf of the Commission, will make a loan to the
Borrower in the amount of Forty-Four Million Six Hundred Thousand Dollars ($44 600 000)
from the SIB (SIB Loan) to finance the Barrower's actual cost of the Projects,

B. SIB Loan Disbursement. On each Disbursement date as shown on Exhibit D, the
Departrment will transfer the amounts shown in Exhibit D for a total of Forty-Four Million Six
Hundred Thousand Dollars ($44,800,000) from the SIB (SIB Loan Proceeds) to the Borrower
for deposit with the Borrower's depository bank JP Morgan Chase Bank, N.A. into an
investment fund approved by the Department (Project Account). The Borrower shall use the
SIB Loan Proceeds for payment of the Borrower's actual cost of the Projects. The Borrower
shall not use the SIB Loan Proceeds for any purpose other than that described in this
Agreement.

The investment of any SIB Loan Proceeds shali be handled in a manner that complies with
the Public Funds Investment Act, Texas Governmernt Code, Chapter 2256 The SiB Loan
Proceeds shall be adequately collateralized in a manner that complies with the Public Funds
Coliateral Act, Texas Government Code, Chapter 2257. The depository bank shall not
commingle funds in the Project Account with any other funds held by the depository bank or
the investment pool. I, during the course of this Agreement, the Borrower wishes fo change
its depository bank or investment fund, the Borrower shall obtain the Department's appraval
prior to the transfer of any remaining SIB Loan Proceeds or any other funds into an
equivalent account in the new depository bank or investment fund, subject to the same
security and fund segregation requirements described in this Agreement.

C. Security Provisions.

4B Pledge of Tax Revenues.

The Borrowear hereby covenants and agrees to secure and repay the SIE Loan and accrued
interest hereon pursuant o the terms of this Agreement from the Borrower's ad valorem tax
revenues, and that the Department has a contractual right to and pledge of such revenues
tc guarantee repayment. The Borrower hereby agrees that during each year while the SIB
Loan is outstanding and unpaid, the Borrower shall compute and ascertain a rate and
amount of ad valorem tax that will be sufficient to raise and produce the funds required to
pay the interest on the SIB Loan as such interest comes due, and to provide and maintain a
sinking fund adequate 6 pay the principal of the SIB Loan as such principal matures (but
never less than 2% of the original principal amount of the SIB Loan as a sinking fund each
year), and said tax shall be based on the latest approved tax rolis of the Borrowert, with full
allowance being made for tax delinquencies and the cost of tax collection. Said rate and
amount of ad valorem fax is hereby levied, and is hereby ordered to be levied, against all
taxable property within the Borrower's jurisdiction for each year while any of the SIB Loan is
outstanding and unpaid; and said tax shall be assessed and collected each such year and
deposited to the credit of the Interest and Sinking Fund (defined below). Said ad valorem
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taxes sufficient to provide for the payment of the interest on and principal of the 8IB Loan,
as such interest comes due and such principal matures, are hereby pledged to such
payment, within the fimits prescribed by law. The amount of faxes to be levied annually for
the payment of principal of and interest on the SIB Loan shall be determined and
accomplished in the following manner:

{a}  The Borrower's annual budget, beginning the year in which this
Agreement becomes effective, shall reflect {i) the amount of principat and
interest on the SIB Loan to become due in the next succeeding Fiscal Year of
the Borrower. and (il} the amount of ad valorem tax revenues or other lawfully
avatlable funds estimated and budgeted {oc be available for the payment of the
principal of and interest on the SIB Loan during the next succeeding Fiscal
Year of the Borrower.

(b} The amount required to be provided each Fiscal Year throughout
the duration of this Agreement shall be the amount, if any. by which the
principal and interest to be paid on the SIB Loan in the next succeeding Fiscal
Year of the Barrower exceeds the sum of {i) the amount of Pledged Revenues
shown to be on deposit in the Interest and Sinking Fund (after giving effect to
any payments reguired to be made during the remainder of the then current
Fiscal Year) at the time the annual budget is prepared, and ({if) the Pledged
Revenues or other lawfully available funds shown to be budgeted and
available {subject to the requirements of any prior lien obligations) for payment
of said debt service requirements.

{c) The Borrower shall budget an amount of ad valorem tax revenue
sufficient to pay the annual payment of the SIB Loan. Following the final
approval of the annual budget of the Borrower, the governing body of the
Borrower shall levy an ad valorem tax at a rate sufficient {o produce taxes in
the amount determined in paragraph (b) above, to be utilized for purposes of
paying the principal of and interest on the SIB Loan in the next succeeding
Fiscal Year of the Borrower.

{23 Perfection of Security Interest

Chapter 1208, Texas Government Code, applies fo the execution and delivery of the SiB
Loan and the pledge of revenues granted by the Borrower herein, and such pledge is
therefore valid, effective, and perfecied. If Texas law is amended at any time while the SiB
Loan is outstanding and unpaid such that the ptedge of revenues granted by the Borrower
pursuant to the paragraph above is to be subject to the filing requirements of Chapter 9,
Texas Business and Commerce Code, then in order to preserve to the Department the
perfection of the security interest on the pledged revenues in Anticle | of this Agreement, the
Borrower agrees to take such measures as it determinas are reasonable and necessary
under Texas law to comply with the applicable provisions of Chapter 9, Texas Business and
Commerce Code, and enable a filing to perfect the security interest in said pledge to occur.

D. Loan Repayment. The SIB Loan is to be repaid over a period of no more than twenty
(20) years, with a final maturity date of February 15, 2044, in accordance with the
Page 4 of 12




Docusign Envelope ID: 6ES3FEFF-8A4B-4D10-ABD9-B7BE3FBE8071

EXHIBIT A

S8 #52024-08-01
Town of Addison - {Dallas District)
C5J #0918-47-634, 0818-47-635, 0918-47-536

amortization schedule attached to this Agreement as Exhibit D. Principal due on the SIB
Loan shafl be due annually beginning on February 15, 2025, and on each February 15
thereafter including the final principal payment date as shown on Exhibit D aitached hereto
{each a Principal Payment Date), and in the amounts {each a Principal Payment) as shown
on Exhibit D attached hereto.

The SIB Loan shall bear interest from the initial Loan Draw date as shown on Exhibit D at
the rate of 2.51% per annum {Loan Rate), such interest to be calculated on the basis of &
360-day year composed of twelve 30-day months {each an Interest Payment). Interest
Payments will be due annually beginning on February 15, 2025, and on each February 15
and August 15 thereafter in the years as shown on Exhibit D altached herelo {each an
Interest Payment Date). The Principal Payment Dates and the Interest Payment Dates are
collectively referred to as (Payment Dates). If a Payment Date is not on a business day, the
Interest Payment and/or Principal Payment due shall be made on the next following business
day.

E. Draw of Funds from Project Account. SIB Loan funds in the Project Account shall only
be drawn upon by the Borrower and used for Project costs as described in this Agreement.
Al draws from the Project Account for such costs related to the Projects shall be in
accordance with a requisition prepared by or approved by the Borrower, and all such
requisitions and Project costs shall be subject to the review and approval of the Department.

F. Interest and Sinking Fund. The Borrower shall establish at its depository bank a SIB
Loan Interest and Sinking Fund. interest Payments due on the SIB L.oan and each Principal
Payment due on the SIB Loan shall be deposited into this interest and Sinking Fund by the
Borrower prior to each Paymaeant Date. On or before each Payment Date, the Borrower shall
cause its depository bank to transfer from the SIB Loan Interest and Sinking Fund 1o the
Department. the applicable Interest Payment andior Principal Payment as set forth in this
Agreement.

G. Advances. The repayment of alt ar any poriion of the SIB Loan shall not entitle the
Borrower to any subsequent advances from the Department, nor shalt the Department have
any obligation to advance to or for the benefit of the Berrower any amount in excess of the
SIB Loan. Al costs incurred by the Borrower for its portion of the Projects in excess of the
par amount of the SIB Loan shall be the responsibility of the Borrower.

H. Prepayment.

{1} Voluntary Prepayment. Principal due on the SIB Loan and interest accrued at
the Loan Rate through and including the date of prepayment may be prepaid by the Borrower
without penalty, inwhole ot in part, on any business day.

{2y Mandatory Prepayment. Should the Projects or this Agreement be terminated
for any reason or should any amounts of disbursed SIB Loan Proceeds not be applied to
pay Project costs, the Borrower shall return any misapplied SIB Loan Proceeds or
unexpended portion of the SIB Loan Proceeds to the Department as a prepayment.
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{3} Application of Prepayments. Upon receipt of @ prepayment from the Borrawer
of a portion (and not the whole} of the cutstanding principal amount of the SIB Loan the
Department shall apply such prepayment {o the outstanding principal due on the SIB Leoan;,

(4 Upon either voluntary or mandatory prepayment, the remaining principal due
on the SIB Loan will be re-amortized over the term of the SIB Loan and Exhibit D will be
revised by the Department to reflect the remaining Principal Payments and the revised
Interest Payments due; and

{5y Such revised Exhibit D shall be submitted to the Borrower to be attached to
and become an integral part of this Agreement.

I Late Payment. Payments nol received by the applicable Payment Date will bear
interest at the Loan Rate (with overdue interest as well as overdue principal bearing interest)
until paid. Such additional interest shall be calculated by the Department on the basis of a
360-day year composed of twelve 30-day months. The parties may prepare g revised
Exhibit D {amortization schedule) showing the increase in interest due resulting from late
payment, default, or pursuant to other terms and conditions of this Agreement.

J Payment with Federal Funds The Borrower hereby covenants and agrees that
federal funds will not be used to make payments due on the SIB Loan.

Article 2. Use of SIB Loan for Project Casts

The Borrower is developing the Projects. The Borrower is responsible to fund the actual
costs of  roadway reconstruction, ulility relocation, and other safety improvements.
necessary for the construction of the Projects. The Borrower may use the SIB Loan only for
the actual costs incurred by the Borrower for such roadway reconstruction, utility relocation,
and other safety improvements. necessary for the construction of the Projects.

Article 3. Project Responsibilities for Federally-Funded Projects

A The &iB Loan Proceeds are "secondary funds” and “financiat assistance from other
than general obligation bond proceeds,” as those terms are used in 43 TAC Chapter 6.
However, if any federal funds will be used o pay for, or reimburse costs of, the Projects,
with respect to work on the Projects, the Borrower and the Deparment are reguired to
comply with the requirements of the United States Code, Title 23, for federal-atd highways.
The Borrower and the Department must conduct all right-of-way or other land acquisitions,
refocations, and utifity adjustments in accordance with the United States Code, Title 42 —
The Public Health and Welfare, Chapter 61 — Uniform Relocation Assistance and Real
Property Acguisition Policies for Federal and Federally Assisted Programs (the Uniform Act)
and the requiations issued thereunder.

B. The Barrower is responsible for funding its portion of the Projects costs in compliance
with all applicable federal, state, and local laws, regulations, policies, and ordinances. The
Department has certain rights and responsibilities related to the Projects, including ensuring
that the completion of the Projects are performed in compliance with all applicable laws,
regulations, and policies.
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C. All plans and specifications for the Projects shall be in compliance with the current
editions of the design and construction manuais of the Department. and the Standard
Specifications for the Construction and Maintenance of Highways, Streets, and Bridges (the
“Standard Specifications”), as they may apply. All construction plans shall be signed and
dated by a professional engineer licensed by the State of Texas.

D. The actions and decisions regarding the Projects made by the Department shall not
be contestable by the Borrower,

E. The Borrower shall provide the Department and the Federal Highway Administration.
or their authorized representatives, with right of entry or access to all properties or locations
necessary to perform the work for the Projects, inspect the work, or otherwise aid in the
prompt pursuit of the work. The Borrower shall also provide the Department, the Federal
Highway Administration, the Comptroller Generat of the United States, and the Texas State
Auditor's Office, or their authorized represeniatives. with right of access to any books,
documents, papers, or other records of the Borrower which are pertinent to the Projects or
its financing as described in this Agreement, in order to make audits, examinations, excerpts,
and transcripts, or to complete the Projects accounting described in this Agreement.

Article 4. Project Accounting; Filing of Reports; Retention of Records

A The Borrower shall account for: (i) all costs associated with the Borrower's actual cost
of the Projects, and (i} disbursements made {o the Department, if any, associated with the
Projects using generally accepted accounting principles in the Unted States, as
promulgated by the Governmental Accounting Standards Board or the Financial Accounting
Standards Board, or pursuant to applicable federal or state laws or regulations. The
Borrower shall maintain its books and records in accordance with generally accepted
accounting principtes in the United States, as promulgated by the Governmental Accounting
Standards Board or the Financial Accounting Standards Board, or pursuant to applicable
federal or State laws or regulations, and with all other applicable federal and siate
requirements. The Borrower will make its accounting records available at reasonable times
to the Department for inspection during performance of the Borrower's work related to the
Projects and upon its completion.

B. On each Principat Payment Date {until the next Principal Payment Date occurring
after the year in which alt SIB Loan Proceeds are expended), the Borrower shall provide to
the Department (one copy to the Department’s District Office and one copy to the
Department's S1B Administration Office) an accounting of the S1B Loan Proceeds expended
(Annual Expenditure Report). The Borrower shall also, at the Borrower's cost, have a full
audit of its books and records performed annually by an independent certified public
accountant selected by the Borrower and reasonably acceptable o the Department. The
audit must be conducted in accordance with generally accepted auditing standards
promulgated by the Financial Accounting Standards Board, the Governmental Accounting
Standards Board, or the standards of the Office of Management and Budget Circular A-133,
Audits of States, Local Governments and Non-profit Organizations, as applicable, and with
all other applicable federal and staie requiremenis. The Borrower shall cause the auditor to
provide a full copy of the audit report and any other management letters or auditor's

Page 7 of 12
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comments directly to the Department within a reasonable period of time after an audit report
and any related documents have been provided 1o the Borrower's governing body.

C. The State Auditor may conduct an audit or investigation of the Borrower with respect
to the funds received from the Depanrment directly under this Agreement or of the payments
received by third parties from the Borrower using the SIB Loan Proceeds. Acceptance of
funds directly under this Agreement orindirectly through payments using SIB Loan Proceeds
acts as acceptance of the authority of the State Auditor, under the direction of the legislative
audit committee, to conduct an audit or investigation in connection with those funds. An
entity that is the subject of an audit or investigation must provide the State Auditor with
access to any information the State Auditor considers relevant to the investigation ar audit.

D. The Borrowver shall retain all original Projects files, records, accounts, and supporting
documents relating to the relocation of Borrower utilities needed for the Projects until the
later of the date that: {1) the Projects are completed; {2) the SIB Loan has been paid in full;
or {3} the retention period required by State and federal law ends. The Borrower shall retain,
or cause its auditor to retain. all work papers and reports relating to an audit performed
pursuant to this Agreement untit the fourth anniversary of the date of the audit report, unless
the Department notifies the Borrower in writing of a later date for the end of the retention
period. During the retention period. the Borrower shall make audit werk papers available to
the Department within 30 days of the date that the Depanment requests those papers.

E. Alhinformation submitted by the Borrower {annual financial/disclosure information and
notices) 1o the Electronic Municipal Market Access ("EMMA™) System of the Municipal
Securities Rulemaking Board with respect to the Borrowers bonds and other similar
obligations payable from the same revenues as the 3IB Loan must be submitted to the
Department. within 30 days of posting to EMMA. Such information may be submitted to the
Department by hard copy or by notification to the Department of the Borrower's posting with
EMMA, together with the applicable CUSIP number(s).

F. The Borrower shail submit to the Department within 30 days of the date of adoption
the annual operating and capital budgets adopted by the Borrower each fiscal year under &
trust agreement, indenture, bond resolution or ordinance, or equivalent document securing
bonds or other obligations issued for the Projects, and any amended or supplemental
operating or capital budget, approved by the Borrower and cerlified as correct by its chief
administrative officer or chief financial officer.

Article 5. Default

A The Borrower shall be in default if it fails to repay the SIB Loan {the Principal
Payments and the Interest Payments} or otherwise fails to comply with any term of this
Agreement. The Department shall not be obligated to take further action nor resume its
obligations under this Agreement until the Borrower is no longer in default. The Borrower
shall reimburse the Department for all costs or other tosses of funds resulting from any
default or failure to perform by the Borrower.

B. The Borrowar agrees that in the event of a default under this Agreement the
Department may. by all legal and equitable means, require the Borrower and any appropriate
Page 8 of 12
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official of the Borrower (acting solely in his/her official capacity) to remedy any default under,
and carry oul the provisions of, this Agreement, including specifically the use and filing of
mandamus proceedings. Venue for any legal proceedings shall be in Travis County, Texas.

Article 6. Borrower Solely Responsible

The Berrower agrees that it is solely responsible for all losses, costs, expenses, penalties,
claims, and liabilities due to activities of the Borrower and its agents, employees, officers, or
contractors performed under this Agreement, and which result from an error, omission, or
negligent act of the Borrower or any agent, employee, official. or contractor of the Borrower.
Notwithstanding anything in this Agreement to the contrary, this provision shall survive any
termination of this Agreement.

Article 7. Termination
This Agreement may be terminated upon the occurrence of any of the following conditions:

A If both patties to this Agreement agree in writing to such termination; provided.
however, that any such termination is specifically subject to the requirements of this
Agreement;

B. if the Department is unable to advance the SIR Loan Proceeds to the Borrower, the
Department shall terminate this Agreement and provide written notice thereof to the
Borrower;

C. If the Borrower is in default on a Principal Payment or Interest Payment required
under this Agreement, the Department may declare this Agreement to be terminated. or may
exercise any of the rights granted the Department in this Agreement; but the payment
obligations of the Borrower shall survive any such termination and shall continue in effect
until discharged and satisfied; and

D. Upon repayment in full by the Borrower of the SIB Loan, and compliance by the
Borrower with all other requirements of this Agreement, the Department shall execute and
deliver to the Borrower a letter or other notice of payment, provided that, upon the execution
and delivery of the written notice of payment by the Department, this Agreement shall
automatically terminate, except with respect to any obligation of a party related to any losses,
costs, expenses, penaities, claims, and liabilities due to the activities of a party, orany agent,
employee, official, or contractor of a party, which obligations shall survive such termination.

Article B. Notices
All notices to either party by the other party required under this Agreement will be delivered

personally, via e-mail or sent by U.S. Mail, postage prepaid, addressed to such party at the
following respective addresses:

Page 9 of 12
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Texas Transportation Commission: Borrower:
Texas Department of Transportation Town of Addisen
Aftn: Project Finance. Debt & Siralegic Atin: Chief Financial Officer
Contracts Division PO Box 3010
SI1B Administration Addison, TX 75001
125 East 111" Street sglickman@addisontx.gov
Austin, TX 78701-2483
Texas3|B@txdot gov

All notices shall be deemed 30 delivered or deposited in the mail, unless otherwise provided
herein. A party may change the above address by sending written notice of the change to
the other party in the manner stated in this Article,

Article 9. Legal Construction

In case one or more of the provisions contained in this Agreement shall for any reason be
held invalid, iHegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision thereof and this Agreement shall be
construed as if such invalid, illegal. or unenforceable provision had never been contained
herein. In particular. but not by way of limitation, should all or any part of the pledge of
security in this Agreement for any reason be held invalid, illegal or unenforceable in any
respect, Borrower's obligations under this Agreement shall be treated as curment expenses
of the Borrower subject to the annual appropriation of lawfully available funds by the
governing body of the Borrower for the payment of such obligations.

Article 10. Written Amendments

Any changes in the character, agreement, terms, or responsibilities of the parties must be
enacted through a written amendment. No amendment to this Agreement shail be of any
effect unless in writing and executed by both parties. Notwithstanding the foregoing.
revisions to Exhibit D that occur as contemplated in this Agreement must be in writing. but
are not required to be executed by either party.

Article 11. Successors and Assigns

Except as provided in the next following sentence, this Agreement shall bind, and shall be
far the sole and exclusive benefit of, the respective parties. Each party is prohibited from
assighing any of the rights or obligations conferred by this Agreement to any third party
without the advance written approval of the other party. Any attempted assignment ar other
transfer of the rights or obligations of this Agreement without the consent of the other party
shall he void and may be grounds for termination of this Agreement.

Article 12. Relationship of the Parties

MNothing in this Agreement shalt be deemed or construed by the parties, or any third paity,
as creating the relationship of principal and agent between the Department and the
Borrower.
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Article 13. Interpretation

No provision of this Agreement shall be construed against or interpreted to the disadvantage
of any party by any court or other governmental or judicial authority by reason of such party
having or being deemed to have drafted, prepared, structured, or dictated such provision.

Article 14. Signatory Authority

Each party to this Agreement represents to the other that it is fully authorized to enter into
this Agreement and to perform its obligations hereunder, and that no waiver, consent,
approval, or authorization from any third party is required to be obtained or made in
connection with the execution, delivery, or performance of this Agreement. Each signalory
on behalf of the Department and the Borrower, as applicable, is fully authorized to bind that
entity to the terms of this Agreement.

Article 15. Taxable Qbligations
The SIB Loan is not g "state or local bond” within the meaning of section 103{a} and (¢} of

the Internal Revenue Code of 1986, as amended; therefore, the interest on the Si1B Loanis
not exciudable from the gross income of the holders thereaf for federal income tax purposes.

*SIGNATURE PAGES FOLL.OW
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Each party is signhing this Agreement an the date stated next to that party’s signature.

TOWN OF ADDISON

DocuSigned by:

David q . 10/14/2024
By Date:

: 4E64B34AC161412...
[WEEIVIRCP-TTET-5

City Manager
Town of Addison

TEXAS DEPARTMENT OF TRANSPORTATION

Executed for the purpose and effect of activating and/or carrying out the orders, established
policies, or work programs heretofore approved and authorized by the Texas Transportation
Commission.

By: Date:
Benjamin H. Asher
Project Finance, Debt & Strategic Contracts Division Director
Texas Department of Transportation

EXECUTION PAGE: SIB #52024-08-01-01
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RESOLUTION NO, 24-017

ARESOLUTION OF THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS AUTHORIZING THE CITY MANAGER TO FILE AN
APPLICATION FOR FINANCIAL ASSISTANCE WITH THE STATE
INFRASTRUCTURF. BANK AND ACT ON BEHALY OF THE TOWN OF
ADDISON IN ALL MATTERS RELATING TO THE APPLICATION; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Statc Infrastructurc Bank, operated by the Texas Department of
Transportation, is a revolving loan fund; and

WHEREAS, the Town of Addison (“Town™) deems it proper and in the best interest of
the Town to apply for a loan from the State Infrastructure Bank in an amount not to exceed
$44,600,000 to be used for the reconstruction of Keller Springs Road, Quorum Drive, and Montfort
Drive; and

WHEREAS, the Town is qualified to apply for and obtain financial assistance from the
State Infrastructure Bank for this purpose,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCII. OF THE
TOWN OF ADDISON, TEXAS:

SECTION . That the City Council believes it is in the best interest of the Town to apply
for a loan from the Statc Infrastructure Bank in an amount not to exceed $44,600,000 to finance
the recenstruction of Keller Springs Road, Quorum Drive, and Montfort Drive.

SECTLON 2. ‘That the City Council hereby authorizes the City Manager lo exccute an
application for financial assistance from the State Infrastructure Bank and to submit the
application, together with all required documeniation, to the Texas Department of Transportation
far consideration,

SECTION 3. That the application to be submitted is attached hereto as Exhibit A
and made a part hereof for ali purposes.

DULY RESOLVED AND ADOPTED by the City Council of the Town of Addison,

TOWN OF ADDISON, TEXAS
Decusioned by:
Brww, Brfstun

Bruce Arfsten, Mayor

ATTESL:

' e i
1 Vetunsii B
e Gitfcia, Interim Cily Secretary
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Various Districts

The applicants listed in exhibit A have each submitted an application for financial
assistance in the form of a loan from the State Infrastructure Bank {SIB} under Transportation
Code, Chapter 222, Subchapter D, and Title 43 Texas Administrative Code (TAC), Chapter &
(518 Rules}. Each application satisfies all requirements of the rules, including passage of a
resolution authorizing submission of the application to the Texas Department of Transportation
(department)}.

The intended use of the financial assistance conforms to the purposes of the SIB. Each
applicant intends to use the financial assistance to pay for eligible project costs to perform
work on various projects in various counties in Texas, as detalled in exhibit A.

The present and projected financial condition of the SIB is sufficient 1o cover the
requested financial assistance for the projects.

In accordance with the SIB Rules, the executive director has negaotiated all the terms of
an agreement with each applicant as necessary to protect the public's safety and to prudently
provide for the protection of public funds while furthering the purposes of the SIB, as
contained in exhibit A.

The SIB Rules provide for both preliminary and final approval by the Texas
Transportation Commission {commission) of any SIB loan in the principal amount of more than
%10 million or in which the department does not have primary responsibility, unless the
comimission waives the preliminary approval requirement for that application. The
comimission has considered the complexity and size of the project, the type of infrastructure or
asset involved, the type and complexity of the financial assistance requested, the financial
status of the applicant, the financial feasibility of the project, and the need to expedite the
financing of the project and has determined to waive the preliminary approval requirement for
the town of Addison SIB loan application, as listed in exhibit A.

The SIB Rules also allow for final approval by the commission of any SIB loan in the
principal amount of $10 million or less without first gaing through the preliminary approval
process described in the SIB Rules if the financial assistance is to be used for a project for
which the department has primary responsibility.

The executive director or his designee implemented actions authorized and required by
the 51B Rules for final approval. The executive director affirms that the necessary social,
economic, and environmental impact studies required by the SIB Rules have been completed
and approved by the department. The executive director recormmends that the commission
grant final approval of the applications listed in exhibit A for financial assistance from the SIB
up to the amount listed for each project.
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TEXAS TRANSPORTATION COMMISSION

MINUTE GRDER Page 2 of 3

In accordance with the SIB Rules, the commission finds that:

1.

the projects listed in exhibit A are consistent with the Statewide Long-Range
Transportation Plan and the metropolitan transportation plan developed by the
applicable metropolitan planning organization;

the city of Valley View project listed in exhibit A is not in a Clean Air non-
attainment area;

the town of Addison and city of Cleveland projects listed in exhibit A are in Clean
Air Act non-attainment areas and are consistent with the Statewide
Transportation Improvement Program, with the conforming plan and
Transportation Improvement Program for the MPO in which the projectis
located, and with the State Implementation Plan;

the projects listed in exhibit A will improve the efficiency of the state’s
transportation systems;

the projects listed in axhibit A will expand the availability of funding for
transportation projects or reduce direct state costs;

the applications submitted show that the applicants listed in exhibit A are likely
to have sufficient revenues to assure repayment of the financial assistance;

providing financial assistance to each applicant listed in exhibit A will protect
the public’s safety and prudently provide for the protection of public funds,
while furthering the purposes of the SIB; and

the projects listed in exhibit A will provide for all reasonable and feasible
measures to avoid, minimize, or mitigate for adverse environmental impacts.

IT IS THEREFORE DETERMINED AND ORDERED by the commission that 2ach
application listed in exhibit A submitted for financial assistance in the form of a loan from the
SIB meets the applicable requirements of the SIB Rules and, in accordance with those
provisions, the commission grants final approval of the applications for SIB loans under the
terms contained within exhibit A up to the amount listed for each project to pay for the eligible
project costs necessary for the projects.
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Varigies Districts

IT 15 FURTHER ORDERED by the commission that the executive directar or his dessgnes
i% directed and authorized to enfer inte financial assistance agrecmenis for each of the
attached SIB oan requests, which comphy with the SIB Rules, and which cantams (he terms
attached hereto as exhabat i,

Submitted and reviawed by: Recammendad by:
= hllq-ﬂrr
Ay AT .

Director, Project Finance, Executive Director

Debd & Strategic Confracts Division
LI&T5% August 22, Mi24

Minute Date
Hurndsar Passed
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EXHIBIT D

AMORTIZATION SCHEDULE

Exhibit D
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Docusign Envelope ID: 6E53FEFF-8A4B-4D10-ABD9-B7BE3FBES071
SIB # S2024-08-01

Town of Addison - (Dallas District)

CSJ #0918-47-534, 0918-47-535, 0918-47-5636

EXHIBIT D

AMORTIZATION SCHEDULE

Exhibit D
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