
AGENDAS

FOR THE AMARILLO CITY COUNCIL WORK SESSION TO BE HELD

ON TUESDAY, FEBURARY 7, 2017 AT 4:00 P.M. AND THE REGULAR
MEETING OF THE AMARILLO CITY COUNCIL AT 5:00 P.M., CITY
HALL, 509 SOUTHEAST 7th AVENUE, COUNCIL CHAMBER ON THE
THIRD FLOOR OF CITY HALL, AMARILLO, TEXAS.
Please note: The City Council may take up items out of the order shown on any
Agenda. The City Council reserves the right to discuss all or part of any item in an
executive session at any time during a meeting or work session, as necessary and
allowed by state law. Votes or finaldecisions are made only in open Regular or Special
meetings, not in either a work session or executive session.

WORK SESSION

A. City Council will discuss or receive reports on the following current matters or
projects.
(1) Review agenda items for regular meeting and attachments;
(2) Discussion on Public Forumf and
(3) Consider future Agenda items and request reports from City Manager.

B. City Council may convene in Executive Session to receive reports on or discuss
any of the following pending projects or matters.
(1) Section 551.074 - Discuss the appointment, employment, evaluation,

reassignment, duties, and qualifications of a public officer or employee, in
accordance with the Texas Open Meetings Act.
(a) Consider appointments to Boards and Commissions:

Amarillo Economic Development Corporation
Amarillo-Potter Events Venue District

REGULAR MEETING ITEMS

INVOCATION:

PROCLAMATION: "Better Business Bureau - Recognizing Ethical Business Practices"

INTRODUCTIONS: New City Staff

1. MINUTES:

Approval of the City Council minutes of the regular meeting held on January 31,
2017.

2. PUBLIC HEARING AND CONSIDERATION OF ORDINANCE NO. 7653:

This item is a public hearing and first reading of an ordinance adopting the
Community Investment Program (CIP) FY 2016/2017 - FY 2020-2021, which will
guide capital investment decisions for the next five-years.

3. PRESENTATION AND CONSIDERATION OF ORDINANCE NO. 7654:

This ordinance amends the City of Amarillo 2015/2016 Budget, the Colonies
Public Improvement District (PID) 2015/2016 Budget, and the Point West PID
2015/2016 Budget.

4. ORDINANCE NO. 7650:

This is the second and final reading of an ordinance rezoning of Lot 7, Block 141,
Glidden & Sanborn Addition, Section 169, Block 2, AB&M Survey, Potter County,
Texas, plus one-half of all bounding streets, alleys, and public ways to change
from Light Industrial (1-1) to Multi Family 1 (MF-1). (Vicinity: Madison Street and
Northwest 3rd Avenue.)

5. ORDINANCE NO. 7651:

This is the second and final reading of an ordinance rezoning of Lot 5, Block 8,
Fairview Townsite Unit No. 1, Section 123, Block 2, AB&M Survey, Potter
County, Texas, plus one-half of all bounding streets, alleys, and public ways to
change from Residential District 3 to Residential District 3 with a Specific Use



Permit for the placement of a Type B Manufactured Home. (Vicinity: Southeast
6th Avenue and South Dallas Street.)

6. ORDINANCE NO. 7652:

This is the second and final reading of an ordinance rezoning of Lots 5-8, Block
494, Mirror Addition Unit No. 1, Section 155, Block 2, AB&M Survey, Potter
County, Texas plus one-half of all bounding streets, alleys, and public ways to
change from Residential District 3 (R-3) to Heavy Commercial District (HC).
(Vicinity: Interstate 40 and South Houston Street.)

7. CONSIDER APPOINTMENTS TO BOARDS AND COMMISSIONS:

This item is for discussion and consideration of appointments to vacant and
expiring positions on Boards and Commissions:

Amarillo Economic Development Corporation
Amarillo-Potter Events Venue District

Animal Management &Welfare
Community Development Advisory Committee
Construction Advisory and Appeals Board
Quail Creek Public Improvement District Advisory Board

8. CONSENT AGENDA:

It is recommended that the following items be approved and that the City
Manager be authorized to execute all documents necessary for each transaction:

A. Purchase - B4 Aggregate (Pre-coated):

Award to low bidder meeting specifications: J. Lee Milligan Inc., -
$688,187.50
This item awards a contract for purchase of Pre-coated B4 Aggregate,
used during the summer for sealcoating of paved streets.

B. Award - Plumbing and Mechanical Annual Contract:
Awarded on Buyboard to Morrison Supply Company in an amount not to
exceed $746,290.00
This award is to approve a contract for the purchase of the plumbing and
mechanical annual contract.

C. Award - HVAC Filters Annual Contract:

Awarded on Buyboard to Grainger Industrial Supply in an amount not to
exceed $88,000.00
This award is to approve a contract for the purchase of the HVAC filters
annual contract.

D. Award - Unitrends Backup Appliance:

Cima Solutions Group - $96,287.25
This purchase will replace an appliance that has been in operation since
2012 while adding additional capacity for City servers.

E. Approval - Amendment No. 1 to the Airline Use and Lease Agreement:
Parties: Southwest Airlines Co. and Rick Husband Amarillo International

Airport:
This item is Amendment No. 1 to the Airline Use and Lease Agreement
between Southwest Airlines Co. and Rick Husband Amarillo International

Airport. The original agreement was approved for signature at the
Amarillo City Council meeting held on September 27, 2016. Amendment
No. 1 provides further clarification concerning a minimum space
requirement subsequent to the original Airline Use and Lease Agreement.

F. Approval - Airline Use and Lease Agreement and Amendment No. 1:
Parties: American Airlines, Inc. and Rick Husband Amarillo International
Airport
This item is a three-year lease agreement for the use and lease of
terminal areas and landing facilities at the Rick Husband Amarillo
International Airport. Amendment No. 1 provides further clarification
concerning a minimum space requirement to the original Airline Use and
Lease Agreement.



G. Approval - Task Order 23 between RS&H, Inc. and the Rick Husband
Amarillo International Airport for Design and Bid Services for Terminal
Mechanical System Upgrades in the amount of $68,915.00:
This Task Order specifically focuses on the Design and Bid services for
upgrades that include the replacement of the existing steam boiler system
with a new hot water boiler heating system, replacement of the water
treatment system for the hot water system, replacement of the domestic
hot water heater, and repair of leaking heating hot water piping. These
recommendations came out of a Mechanical Assessment dated
December 9, 2016.

H. Approval - Amendment Number Three to Existing Lease for the Amarillo
Botanical Gardens:

Amendment Number 3 between the City of Amarillo and the Amarillo
Botanical Gardens provides a three-year lease option of additional
property located directly to the south of the existing facility to fully fund and
construct a Children's Cottage and Garden. This amendment increases
the size of the leasehold by 1.162 acres if all terms and conditions are
met.

I. Approval - WIC Nutrition Program Contract for FY2017:

FY2017 Award Not to Exceed: $1,543,420.00
The FY2017 Women, Infant, and Children's (WIC) Nutrition Program is a
pass-through contract from the Department of State Health Services to the
City of Amarillo for the period of October 1, 2016 through September 30,
2017.

PUBLIC FORUM

Comments from interested citizens on matters not on the Agenda pertaining to City
policies, programs or services. (This is the opportunity for visitors and guests to address
the City Council on any issue. The City Council may not discuss any presented issue,
nor may any action be taken on any issue at this time. Texas Attorney General Opinion
JC-0169)

MISCELLANEOUS

1. Boards and Commissions - appointments as listed on attached.

Amarillo City Hall is accessible to individuals with disabilities through its main entry on the south side
(Southeast 7th Avenue) of the building. An access ramp leading to the main entry is located at the
southwest corner of the building. Parking spaces for individuals with disabilities are available in the south
parking lot. City Hall is equipped with restroom facilities, communications equipment and elevators that
are accessible. Individuals with disabilities who require special accommodations or a sign language
interpreter must contact the City Secretary's Office 48 hours prior to meeting time by telephoning 378-
3013 or the City TDD number at 378-4229.

Posted this 3rd day of February 2017.

Amarillo City Council meetings stream live on Cable Channel 110 and are available online at:
www.amarillo.gov/granicus

Archived meetings are also available.



STATE OF TEXAS

COUNTIES OF POTTER

AND RANDALL

CITY OF AMARILLO

On the 31st day of January 2017, the Amarillo City Council met at 4:00 p.m. for a work
session, and the regular session was held at 5:00 p.m. in the Council Chamber located
on the third floor of City Hall at 509 Southeast 7th Avenue, with the following members
present:

PAUL HARPOLE

ELISHA DEMERSON

LISA BLAKE

RANDY BURKETT

MARK NAIR

MAYOR

COUNCILMEMBER NO. 1

COUNCILMEMBER NO. 2

COUNCILMEMBER NO. 3

COUNCILMEMBER NO. 4

Absent were none. Also in attendance were the following a trative officials:

NAGERBOB COWELL

MICK MCKAMIE

BLAIR SNOW

FRANCES HIBBS
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ITEM 2: Mayor Harpole presented the first reading of an ordinance rezoning Lot 7,
Block 141, Glidden and Sanborn Addition, Section 169, Block 2, AB&M Survey, Potter
County, Texas, plus one-half of all bounding streets, alleys, and public ways to change
from Light Industrial (1-1) to Multi Family 1 (MF-1). (Vicinity: Madison Street and
Northwest 3rd Avenue.) AJ Fawver presented this item. Motion was made by
Councilmember Demerson, seconded by Councilmember Nair, that the following
captioned ordinance be passed on first reading:

ORDINANCE NO. 7650

AN ORDINANCE OF THE CITY OF AMARILLO, TEXAS: PROVIDING
FOR SPECIFIED CHANGES IN THE OFFICIAL ZONING MAP OF THE

CITY OF AMARILLO, TEXAS; PROVIDING FOR CHANGE OF USE
DISTRICT CLASSIFICATION OF SPECIFIED PROPERTY IN THE
VICINITY OF MADISON STREET AND NORTHWEST 3rd AVENUE,
POTTER COUNTY, TEXAS; PROVIDING A SAVINGS CLAUSE;
PROVIDING A REPEALER CLAUSE; AND PROVIDING AN EFFECTIVE
DATE.

Hibbsfr
Sticky Note
Backup No. 1 



Voting AYE were Mayor Harpole, Councilmembers Blake, Demerson, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote of the Council.

ITEM 3: Mayor Harpole presented the first reading of an ordinance rezoning Lot 5,
Block 8, Fairview Townsite Unit No. 1, Section 123, Block 2, AB&M Survey, Potter
County, Texas, plus one-half of all bounding streets, alleys, and public ways to change
from Residential District 3 to Residential District 3 with a Specific Use Permit for the
placement of a Type B Manufactured Home. (Vicinity: Southeast 6th Avenue and South
Dallas Street.) AJ Fawver presented this item. Motion was made by Councilmember
Nair, seconded by Councilmember Blake, that the following captioned ordinance be
passed on first reading:

ORDINANCE NO. 7651

AN ORDINANCE OF THE CITY OF AMARILLO, TEXAS: PROVIDING
FOR SPECIFIED CHANGES IN THE OFFICIAL ZONING MAP OF THE
CITY OF AMARILLO, TEXAS; PROVIDING FOR CHANGE OF USE
DISTRICT CLASSIFICATION OF SPECIFIED PROPERTY IN THE
VICINITY OF SOUTHEAST SIXTH AVENUE AND SOUTH DALLAS
STREET, POTTER COUNTY, TEXAS; PROVIQ^ A SAVINGS
CLAUSE; PROVIDING A REPEALER CLAUSE; Jill PROVIDING AN
EFFECTIVE DATE.
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ITEM 5: Mayor Hi
Housing to the Texal Department of Housing and Community Affairs, Housing Tax
Credit Program by Canyons TC, LLC, a private entity, Canyons at 45 West, a
development for affordable rental property located at 4101 Southwest 45th Avenue.
James Allen, Community Development, stated there were three resolutions and three
different projects. The first developer has not been in Amarillo before. It is the
rehabilitation of an existing property. The entire complex would be affordable housing.
Scott Pickett, stated this resolution was requesting support of this project. The complex
is currently 80% occupied and consists of 328 units built in 1974. He proposed
purchasing the property and renovating it with federal tax credits. This project would
increase the City's affordable housing units while utilizing and maximizing existing
property. Construction is estimated to be 18 months and 75% of the existing tenants
will qualify for the improved housing. The total cost of the project is $13 million. Melody
Malouf, 7911 Fenley Drive, inquired if the other 5% of the tenants would be asked to
leave. Mr. Pickett stated they would assist them with any moving needs, and help them
in finding new housing options. James Schenck, 6216 Gainsborough Street, inquired
what the City's support would include. Mr. Cowell stated the project would receive
points for things accomplished, which includes receiving a resolution for support. Jim
Lowder, 6723 Emerald Court, inquired if there were testimonials from people that were
previously displaced. Mr. Pickett stated that all tenants have contractual leases.

resented a resolution supporting an application for Affordable



Unqualified tenants will have to go to other complexes when their leases end. James
Allen, stated this complex would increase housing opportunities. Deb Buntzen, 3409
South Rusk Street, inquired if the residents who do not qualify receive relocation
services, fees, and if they are monitored. James Allen, replied it was not an obligation
of the City of Amarillo. Motion was made by Councilmember Nair, seconded by
Councilmember Burkett, that the following captioned resolution be passed:

RESOLUTION NO. 01-31-17-1

A RESOLUTION BY THE CITY OF AMARILLO, TEXAS, DECLARING
SUPPORT FOR CANYONS TC, LLC, A DEVELOPMENT FOR
AFFORDABLE RENTAL PROPERTY LOCATED AT 4101 SOUTHWEST

45th AVENUE; AND PROVIDING AN EFFECTIVE DATE.

Voting AYE were Mayor Harpole, Councilmembers Blake, Demerson, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote of the Council.

ITEM 6: Mayor Harpole presented a resolution supporting an application for Affordable
Housing to the Texas Department of Housing and Commun^y" Affairs, Housing Tax
Credit Program by SH Amarillo Boulevard, LP, a privj||F entity, Marabella, a
development for affordable rental property located at +/-
corner of Amarillo Boulevard and Gem Lake
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RESOLUTION NO. 01-31-17-3

A RESOLUTION BY THE CITY OF AMARILLO, TEXAS, DECLARING
SUPPORT FOR SH AMARILLO GEM LAKE, LP, A DEVELOPMENT FOR
AFFORDABLE RENTAL PROPERTY LOCATED AT +/-2.00 ACRES

NEAR THE SOUTHEAST CORNER OF AMARILLO BOULEVARD AND

GEM LAKE ROAD; AND PROVIDING AN EFFECTIVE DATE.

Voting AYE were Mayor Harpole, Councilmembers Demerson, Blake, Burkett and Nair;
Voting NO were none; the motion carried by a 5:0 vote of the Council.

ITEM 8: Mayor Harpole presented a resolution calling the regular municipal election to
be held on May 6, 2017. The election will be for the offices of Mayor, Councilmember
Place 1, Councilmember Place 2, Councilmember Place 3, and Councilmember Place
4. Motion was made by Councilmember Nair, seconded by Councilmember Blake, that
the following captioned resolution be passed:



RESOLUTION NO. 01-31-17-4

A RESOLUTION OF THE AMARILLO CITY COUNCIL: ORDERING THE
REGULAR MUNICIPAL ELECTION OF THE CITY OF AMARILLO,
TEXAS TO BE CONDUCTED ON MAY 6, 2017 IN THE CITY OF
AMARILLO, TEXAS; AS A JOINT ELECTION WITH ONE OR MORE
OTHER ENTITIES; DESIGNATING POLLING PLACES AND VOTE
CENTERS; DESIGNATING JUNE 10, 2017 AS THE RUN-OFF
ELECTION DATE; AND PROVIDING FOR THE CONDUCT OF SUCH
ELECTION, EARLY VOTING, PAYMENT OF ELECTION EXPENSES,
PROVIDING FOR OTHER ADMINISTRATIVE CLAUSES.

Voting AYE were Mayor Harpole, Councilmembers Demerson, Blake, Burkett and Nair;
Voting NO were none; the motion carried by a 5:0 vote of the Council.

ITEM 9: Mayor Harpole advised that appointments are needed for certain boards and
commissions. Motion was made by Councilmember Nair to appoint Jared Miller, City
Manager to replace Terry Childers on the Amarillo MPO Policy Committee, seconded by
Councilmember Burkett. ^
Voting AYE were Mayor Harpole, Councilmembers Demersoj||Pake, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote oftfelllbuncil.
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motion carried by a 5:0 vote of the Council.

Motion was made by Councilmember Burkett to appoint Mendi Lu Seymour Perementer
to replace Mark Logsdon on the Amarillo Hospital District Board of Managers, seconded
by Councilmember Nair.
Voting AYE were Mayor Harpole, Councilmembers Demerson, Blake, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote of the Council.

Motion was made by Councilmember Nair to appoint Williams Biggs, MD to replace
Chuck Speed on the Amarillo Hospital District Board of Managers, seconded by
Councilmember Blake.

Voting AYE were Mayor Harpole, Councilmembers Demerson, Blake, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote of the Council.

Motion was made by Councilmember Blake to appoint: Charlene Cole, Amarillo Senior
Citizens Association; Tim Williams, Hilltop Senior Center; Liz Rascon Alaniz, Wesley
Community Center; Melissa Carter, Panhandle Area Agency Aging; Judy Day, Mary E.
Bivins Foundation; Clay Stribling, Amarillo Area Foundation; Steve Dalrymple, Baptist
Community Services; Mary Coyne, United Way; Jelanie Workman, Senior Ambassadors
Coalition; Toni Gray, Amarillo College; and Terry Price, City of Amarillo, Parks Board to



the 21st Century Senior Services Development Advisory Board, seconded by
Councilmember Burkett.

Voting AYE were Mayor Harpole, Councilmembers Demerson, Blake, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote of the Council.

Motion was made by Councilmember Burkett to appoint Bob Goodrich to the 21st
Century Senior Services Development Advisory Board, seconded by Councilmember
Nair.

Voting AYE were Councilmembers Demerson, Blake, Burkett and Nair; voting NO was
Mayor Harpole; the motion carried by a 4:1 vote of the Council.

Motion was made by Councilmember Burkett to appoint Christine Bell to the 21st
Century Senior Services Development Advisory Board, seconded by Councilmember
Demerson.

Voting AYE were Mayor Harpole, Councilmembers Demerson, Blake, Burkett and Nair;
voting NO were none; the motion carried by a 5:0 vote of the Council.

Motion was made by Councilmember Nair to appoint Steve htoyl to the 21st Century
Senior Services Development Advisory Board, seconded by G||pcilmember Blake.
Voting AYE were Mayor Harpole, Councilmembers Deme^pi, Blake and Nair; voting
NO was Councilmember Burkett; the motion carried by aJllPil&e ofthe Council.
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motion carried by a 5:0 vote of the Council.

Trent Davis, Purchasing Agent, explained the purchasing bidding policies and
procedures. He stated there are 98 registered vendors for trucks. The vendors were
mailed letters and 34 vendors downloaded the bid. The City received 14 bids from 5
bidders. Motion was made by Councilmember Nair to approve Item 10A, seconded by
Councilmember Blake.

Purchase - Heavy Trucks:

Award to low bidders meeting specifications as follows:
Summit Truck Center 119856 - Lines 1,2,3,5,6,9 $611,444.00
Premier Truck Group 445261 - Lines 4,8 $978,518.00
Bruckner Truck Sales, Inc. 458789 - Line 7 $222,838.00
Associated Supply Co. 116139 - Line 10 $49.975.00
Total Award $1,862,775.00
This item is the scheduled replacement of heavy trucks, and trailers that
have reached or exceeded usable life and additional equipment approved
in the 2016-2017 budget. Funding for this award is available in the
approved FY 2016-2017 Fleet Services Rolling Stock Budget.



B. Approval - Water Tower Lease Agreement:
This item authorizes a lease renewal between AMA Communications, LLC
and the City of Amarillo. The lease site is located at Southwest 58th and
Western Street (also known as the 58th Water Tower). The initial term
shall be for five (5) years.

C. Approval - Authorize Two Year Extension of Ambulance Service Permit
Granted to American Medical Response. Inc. (AMR):
This item extends for two years the ambulance permit granted to AMR to
operate an ambulance service within the corporate limits of Amarillo
beginning January 1, 2018 and expiring two-years from the date of
commencement.

D. Approval - American Medical Response. Inc. Extraordinary Rate Increase:
This item approves a new rate schedule for the ambulance service
provider permit. The extraordinary increase only applies to transport rates
and is intended to cover AMR's portion of increased operating costs at the
Amarillo Emergency Communications Center. ^Il other rates will be
increased in accordance with the permit, basecylfponsumer price index.

Voting AYE were Mayor Harpole, Councilmembers Bl<
voting NO were none; the motion carried bya 5:0 vote^l
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reserved to hear from any citizen concerailf matters pertaining^ypity policies,
programs or services not on today's ageno^mhe publiqjprum is set ili||y- the Open
Meetings Act and that during the public forl^yhe Q||llouncil can respond with a
statement of fact, a statement of City policy o^^cj^Phether to place an item on a
future agenda.
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he was grateful some of bonds passed. She inquired about
ckett West and the need to have loose rocks swept. Mayor

lling patrol to look at all the streets. Mr. Cowell stated they could
focus on the recent sealcoated streets. Kit Rudd, 6850 Grande, stated he was working
on a work program for the homeless and requested support. Jesse Pfrimmer, 5723
South Milam Street, inquired about loose rocks on the sidewalk at 58th and Washington
Street. Alexa Roberts, 1924 South Seminole Street, stated Amarillo's community is
comprised of many cultures, and the boards and commissions should represent the
best of Amarillo. There were no further comments.

Mayor Harpole advised that the meeting was adjourned.

ATTEST:

Frances Hibbs, City Secretary Paul Harpole, Mayor
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Meeting Date February 7, 2017 Council Priority Best Practices and Infrastructure

Department City Manager's Office

Agenda Caption

Public Hearingand First Reading of an Ordinance Adopting the Amarillo Community Investment Program
(CIP) FY16/17-FY20-21

This item is a public hearing and first reading of an ordinance adopting the City's CIP which will guide
capital investment decisions for the next five years

Agenda Item Summary
This item considers an Ordinance adopting the City's 5-year CIP which will guide capital investments
over the next five years including allocation of proceeds from debt issued based on authorization by the
voters in the November 2016 election.

The requested action follows more than one year of community workshops, multimedia outreach,
several Council workshops and presentations and an election on bond propositions.

Requested Action
Conduct Public Hearing and approve the Ordinance adopting the CIP

Funding Summary
See the CIP document and the approved FY16/17annual budget

Community Engagement Summary

Extensive community outreach, workshops, multi-media presentations, Council workshops, and an

election.

City Manager's Recommendation

Recommend approval of the proposed Ordinance

3-
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1/31/17

ORDINANCE NO. ^'lLoJ^Jb

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF AMARILLO, TEXAS,
APPROVING AND ADOPTING THE FIVE-YEAR COMMUNITY INVESTMENT

PROGRAM FOR FY 2017-2021; AND MAKING CERTAIN FINDINGS; PROVIDING
REPEALER: AND PROVIDING AN EFFECTIVE DATE

WHEREAS, City Council of the City of Amarillo, Texas, has directed the City
staff to prepare and present a statement of capital projects planned for the next succeeding
five (5) fiscal years, with estimates of their cost; and

WHEREAS, the InterimCity Managerhas presented in detail to the City Council a
proposed Community Investment Program (CIP) forFiscal Years 2017through 2021: and

WHEREAS, the City Council has considered the input of the public and the
recommendations of its staff and hereby determines it to be in the public interest to adopt a
five-year Community Investment Program for Fiscal Years 2017 through 2021 to service
the public health, safety and general welfare of the citizens; and

WHEREAS, a copy of the Community Investment Program for Fiscal Years 2017
through 2021 has been made available for public review and the City Council desires to
adopt the Program; and

WHEREAS, the FY 2017-2021 Community Investment Program provides a
general framework toguide project planning and financing over a five-year period; and

WHEREAS, the FY 2017-2021 Community Investment Program is based on
general priorities and available financing ascan beanticipated at thepresent time; and

WHEREAS, it is the intention of the City Council that the Community Investment
Program will beupdated annually and include five years ofplanned and affordable projects
while considering projects thathave beencompleted in the priorfiscal year.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF
THE CITY OF AMARILLO, TEXAS:

SECTION 1. The findings and recitations set out in the preamble to this
Ordinance are foundto be true and correctand they are hereby adoptedby the City Council
and made a part hereof for all purposes.

SECTION 2. The certain compilation identified as the Proposed Community
Investment Program for Fiscal Years 2017 through 2021, a copy of which is attached
hereto, is hereby incorporated in full by this reference and is hereby adopted as the five-
yearCommunity Investment Program fortheCity of Amarillo, Texas.



1/31/17

SECTION 3. The Community Investment Programwill be updated each year to
recognize changes in the Program as the result of completed projects, changes in project
cost and current financing capability ofthe City.

SECTION 4. The first year of the Community Investment Program will be
adopted each year as the Community budget for the current fiscal year through the annual
budget ordinance.

SECTION 5. Repealer. All Ordinances or parts thereof in conflict herewith are
repealed to the extent of such conflict only.

SECTION 6. Effective Date. This ordinance shall become effective on and after

its passage.

INTRODUCED AND PASSED by the City Council of the City of Amarillo,

Texas, on First Reading this the 7th day of February 2017; and PASSED on Second and

Final Reading the 14th day ofFebruary 2017.

Paul Harpole, Mayor
ATTEST:

Frances Hibbs, City Secretary

APPROVED AS TO FORM:

William M. McKamie, City Attorney
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Department Finance

Agenda Caption

AMARILLO
CITY MANAGER

Ordinance - Amendment to the City of Amarillo 2015/2016 Budget, the Colonies Public Improvement
District (PID) 2015/2016 Budget, and the Point West PID 2015/2016 Budget

Agenda Item Summary

This is the first reading of an ordinance to amend the City of Amarillo 2015/2016 Budget, specifically the
Compensated Absences 2015/2016 budget. This ordinance also amends the Colonies PID 2015/2016
Budget and the Point West PID 2015/2016 Budget.

The Colonies PID Board and Point West PID Board will be meeting to recommend approval of their

respective budget amendments before the second reading of this ordinance on February 14, 2017.

Requested Action

Approval of the ordinance amending the Compensated Absences Fund 2015/2016 budget, the Colonies
PID 2015/2016 Budget, and the Point West PID 2015/2016 Budget.

Funding Summary

N/A

Community Engagement Summary

N/A

City Manager Recommendation

Recommend approval of this item.
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01/31/17

ORDINANCE NO. ^/Z^jtS^/

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF AMARILLO,
ADOPTING THE BUDGET AMENDMENTS PERTAINING TO THE FISCAL
YEAR 2015-2016 BUDGET; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, City ordinance requires City Council to approve a budget amendment and upon

approval such amendmentshall become an attachment to the original budget; and

WHEREAS, a budget amendment has been prepared for certain appropriations and expenditures

in the 2015-2016 budget and submitted to the City Council for approval and a true and correct copy is

attached hereto as Exhibit "A".

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF

AMARILLO, TEXAS:

SECTION 1. Pursuant to City ordinance, a budget amendment attached as Exhibit "A" is hereby

authorized and approved for the fiscal year 2015-2016.

SECTION 2. That this ordinance shall be effective on and after its adoption;

INTRODUCED AND PASSED by the City Council of the City of Amarillo, Texas, on First

Reading the day of February 2017; and PASSED on Second and Final Reading the day

of February 2017.

ATTEST:

Paul Harpole, Mayor

Frances Hibbs, City Secretary

APPROVED AS TO FORM:

William M. McKamie, City Attorney



EXHIBIT "A"

1. Compensated Absences Fund-
Revenue Budget, Account 31100.37110 Interest Income = $60,000 reduction
Expenditure Budget, Account 31100.41100 Salaries andWages = $160,000 addition

2. The Colonies PID Expenditure Budget, Account27300.53200 Water and Sewer= $45,000
addition **

3. Point West PID Expenditure Budget, Account 27510.67600 Temporary Labor =$10,000
addition **

** These amendments have been approved by the Boardof Directors
ofthe respective Public Improvement Districts
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g Date January 31, 2017 Council Priority Community Appearance

Department Planning Department

Agenda Caption

Vicinity: Madison St. & NW 3raAve.

Rezoning of Lot 7, Block 141, Glidden &Sanborn Addition, Section 169, Block 2, AB&M Survey, Potter
County, Texas, plus one-half of all bounding streets, alleys, and public ways to change from Light
Industrial (1-1) to Multi Family 1 (MF-1).

Agenda Item Summary

Staff's analysis of zoning change requests begins with referring to the Comprehensive Plan's Future Land
Use and Character Map in order to identify what it recommends for future land uses. Staff also
considers how any zoning change would impact the Comprehensive Plan's recommended Neighborhood
Unit Concept (NUC) of development whereby non-residential land uses are encouraged at section-line
arterial intersections with a transition to residential uses as development occurs away and inward from
the arterial intersections. Staff also considers existing zoning and development patterns in the area.
This isan unusual area where the existing land uses and underlying zoning do not necessarily align.

When performing a site visit, staff noticed residential uses in all directions, despite the underlying zoning
of those parcels. This requested zoning would be a logical continuation of this land use, which is already
established in this area. The 1948 zoning map established this area to be an industrial zoning. Although,
this area was originally platted in 1891 with a residential setting, such as an alley and 60x140 lots. This
zoning will be the first residential zoning for the area and will protect the existing immediately adjacent
residential uses from industrial uses. However, this zoning does not follow the Neighborhood Unit
Concept due to nonexistent transitions and rezoning of a single lot.

This zoning request is currently consistent with the FLUC (Future Land Use & Character) map,
established in 2010; however, the request is inconsistent with the existing zoning since the entire area is
zoned Light Industrial (1-1). Analysis of this area has shown an opportunity for incorporating a "general
residential" land use and character that could be beneficial to the surrounding neighborhood by
protecting residents from industrial uses. . This rezoning will promote other residential dwellings in this
area. The requested MF-1 zoning does encompass uses consistent with the "General Residential" land
use category; that is, residential uses with a mix of housing types and varying densities.

This rezoning is also consistent with the strategies implemented by the approved North Height
Neighborhood Plan, adopted in 2017, which supports the creation of high quality, well maintained,

mixed income housing that accommodates families and individuals. This proposal also supports

redevelopment of vacant and unused properties.

Staff also assessed this proposal in the context of the "land use guiding principles" adopted as part of
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the North Heights Neighborhood Plan. These principles focus on the health, stability, and functionality
ofthe North Heights neighborhood area while ensuring consistency in decision making.

Determine that the decision will notcreatean arbitrary development pattern.
Plan foran adequate and diverse supply of housing for all income levels.
Minimize negative effects between incompatible land uses and ensure adequate transitions.
Distinguish suitable areas for public uses.

Discourage intense uses within or adjacent to residential areas.
Diversify the types of commercial activity.
Limit development in floodplains and environmentally sensitive areas.
Consider public safety as it relates to future developments.
Protect and promote areas of historical and cultural significance.
Avoid creating undesirable precedents.

Promote expansion of the economic base to create job opportunities.
Ensure consistency of land use decisions on similar properties.
Keep infrastructure in mind when making land use decisions.
Advance development that serves the needs of a diverse population.
Promote redevelopment and infill that meets community needs and is complimentary to the
neighborhood.

Enhance neighborhood identity and investment where possible.
Make decisions that result in the highest level of service to the neighborhood possible.
Maintain a safe and efficient street networkwhile improving multi-modal transportation options
by increasing bicycle and pedestrian connections to key destinations within and around the
neighborhood.

This being said, the request may not follow strictly the Neighborhood Unit Concept, but it does follow
otherelements ofthe Comprehensive Plan, justifying a recommendation ofapproval.

Requested Action

The applicant is requesting the zoning of a 0.19 acre tract of land, previously zoned Light Industrial (1-1),
to change to Multi Family (MF-1), in order to develop the land with a duplex.

Funding Summary

~n/a ~"

Community Engagement Summary
The item was distributed to all applicable internal and external entities. Notices have been sent out to

13 property owners within 200 feet regarding this proposed rezoning. At the time of this writing, the
Planning Department has received no comments regarding this request, either in favor of or in

opposition to the request.
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The item was recommended for approval by 7:0 vote of the Planning and Zoning Commission at its
January 23, 2017 public meeting.

City Manager Recommendation

Planning Staff has reviewed the associated ordinance and exhibit and recommends the City Council
approve the item as submitted.



ORDINANCE NO. 11/00

AN ORDINANCE OF THE CITY OF AMARILLO, TEXAS:
PROVIDING FOR SPECIFIED CHANGES IN THE OFFICIAL
ZONING MAP OF THE CITY OF AMARILLO, TEXAS;
PROVIDING FOR CHANGE OF USE DISTRICT
CLASSIFICATION OF SPECIFIED PROPERTY IN THE VICINITY
OF MADISON STREET & NW 3rd AVENUE, POTTER COUNTY,
TEXAS; PROVIDING A SAVINGS CLAUSE; PROVIDING A
REPEALER CLAUSE; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Planning and Zoning Commission has held public hearings on

proposed zoning changes on the property hereinafter described and has filed its final

recommendation and report on such proposed zoning changes with the City Council;

and,

WHEREAS, the City Council has considered the final recommendation and

report of the Planning and Zoning Commission and has held public hearings on such

proposed zoning changes, all as required by law; now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AMARILLO:

SECTION 1. The zoning map of the City of Amarillo adopted by Section 4-10 of

the Amarillo Municipal Code and on file in the office of the Planning Director is hereby

amended to reflect the following zoning use changes:

Rezoning of Lot 7. Block 141. Glidden & Sanborn Addition. Section 169. Block 2. AB&M

Survey. Potter County. Texas, plus one-half of all bounding streets, alleys, and public

ways to change from Light Industrial (1-1) to Multi Family 1 (MF-1).

SECTION 2. All ordinances and resolutions or parts thereof that conflict with this

ordinance are hereby repealed, to the extent of such conflict.

SECTION 3. In the event this ordinance or any part hereof is found to be invalid, such

invalidity shall not affect the remaining portions of the ordinance, and such remaining portions

shall continue to be in full force and effect. The Director of Planning is authorized to make

corrections and minor changes to the site plan or development documents to the extent that

such does not materially alter the nature, scope, or intent of the approval granted by this

ordinance.

SECTION 4. This ordinance shall become effective from and after its date of final

passage.

INTRODUCED AND PASSED by the City Council of the City of Amarillo, Texas, on First

Reading on this the day of January, 2017 and PASSED on Second and Final Reading on

this the day of February, 2017.

ATTEST:

Frances Hibbs, City Secretary

APPROVED AS TO FORM:

Paul Harpole, Mayor

William M. McKamie, City Attorney

Z-17-05 Page 1 of 1



CITY OF AMARILLO

PLANNING DEPARTMENT

Scale: 1" =400'

Date: 1-13-17

Case No: Z-17-05

Z-17-05 Rezoning of Lot 7, Block 141, Glidden & Sanborn
Addition, Section 169, Block 2, AB&M Survey, Potter County,
Texas, plus one-half of all bounding streets, alleys, and public
ways to change from Light Industrial (1-1) to Multi Family 1 (MF-1).

Applicant: Collins Family Properties

Vicinity: Madison St. & NW 3rd Ave

AP: N-11
DISCLAIMER:Tho City of Amarillo Is providing this information as a public service Tho Information shown Is for Information purposes only and oxcopt where noted, all of the data or featuros shown or depicted on this map is not to bo
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Meeting Date January 31, 2017 Council Priority Community Appearance

Department Planning Department

Agenda Caption

Vicinity: SE 6th Ave. and S. Dallas St.

Rezoning of Lot 5, Block 8, Fairview Townsite Unit No. 1, Section 123, Block 2, AB&M Survey, Potter
County, Texas, plus one-half of all bounding streets, alleys, and public ways to change from Residential
District 3 to Residential District 3 with a Specific Use Permit for the placement of a Type BManufactured
Home.

Agenda Item Summary

Section 4-10-87 (Manufactured Home Standards) of the City's Zoning Ordinance only allows placement
of a Type B Manufactured Home in Residential District 3 (R-3) Districts with the approval of a Specific
Use Permit (SUP) [ZoningOrdinance 4-10-87 (1) (a)].

Section 4-10-83 (8b) defines a Type B manufactured home as "a manufactured home meeting the
definition of "manufactured home (Type A) - No older than from 1976" in which was manufactured six
(6) years or less prior to the year of installation and shall meet the site requirements set forth in Section
4-10-87 for manufactured home (Type B)."

Also in 4-10-87 (1) (a) it states that for a Type C manufactured home (2017 and never been used) that it
must be a double wide trailer with a minimum width of 28 feet to be allowed by right in the zoning
district R-3, but this manufactured home for consideration is 16 ft wide, therefore triggering the need
for a specific use permit. That would classify it now as a Type B manufactured home. For a Type B the
minimum width is 15 feet wide.

When analyzing an SUP request, staff observes the surrounding area to see what impacts the
manufactured home could have on the overall character of the neighborhood. Staff considers the
manufactured home's setbacks, existing trees and fences within the front-yard area, and other existing
elements that may disrupt the streetscape character.

In surveying the surrounding area, the neighboring lot to 609 South Dallas Street was vacant to the
north and single family residential homes were nearby. There are two SUP to the north and south of
this property along South Dallas Street. The first is SUP-161 (600 S Dallas St.) which was approved in
2011 for the use of a Type B manufactured home. The second is SUP-171 (617 S Dallas St.) which was
approved in 2013 for the use of a Type B manufactured home. A third SUP (SUP-179) was located over
on South Spring Street, one street over from South Dallas Street, with a Type B manufactured home at
621 S Spring Street that was approved in 2016.

This zoning request is not in conflict with the adopted 2010 Comprehensive Future Land Use and

.5"
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Character Map, which indicates general residential land use for this area, and all other zoning
regulations will follow the Residential District 3 (R-3) zoning regulations that already apply to this
property. Therefore, staff views this zoning request as appropriate due to the lack of disruption to the
existing streetscape character.

Requested Action

The applicant is requesting a change in zoning from Residential District 3 (R-3) to R-3 with an SUP in
order to place a manufactured home on the property at 609 South Dallas Street. The applicant wants to
placea 16' x72' x 13' (single-wide) 2017 manufactured home in the front yard.

Funding Summary

N/A

Community Engagement Summary

The item was distributed to all applicable internal and external entities. Notices have been sent out to

20 property owners within 200 feet regarding this proposed rezoning. At the time of this writing, the
Planning Department has received no comments regarding this request, either in favor of or in
opposition to the request.

The item was recommended for approval by 7:0 vote of the Planning and Zoning Commission at its
January 23, 2017 public meeting.

City Manager Recommendation
Planning Staff has reviewed the associated ordinance and exhibit and recommends the City Council
approve the item as submitted.



ORDINANCE NO. 1(16

AN ORDINANCE OF THE CITY OF AMARILLO, TEXAS:
PROVIDING FOR SPECIFIED CHANGES IN THE OFFICIAL
ZONING MAP OF THE CITY OF AMARILLO, TEXAS;
PROVIDING FOR CHANGE OF USE DISTRICT
CLASSIFICATION OF SPECIFIED PROPERTY IN THE VICINITY
OF SOUTHEAST SIXTH AVENUE AND SOUTH DALLAS
STREET, POTTER COUNTY, TEXAS; PROVIDING A SAVINGS
CLAUSE; PROVIDING A REPEALER CLAUSE; AND PROVIDING
AN EFFECTIVE DATE.

WHEREAS, the Planning and Zoning Commission has held public hearings on

proposed zoning changes on the property hereinafter described and has filed its final

recommendation and report on such proposed zoning changes with the City Council; and,

WHEREAS, the City Council has considered the final recommendation and report of the

Planning and Zoning Commission and has held public hearings on such proposed zoning

changes, all as required by law; now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AMARILLO:

SECTION 1. The zoning map of the City of Amarillo adopted by Section 4-10 of the

Amarillo Municipal Code and on file in the office of the Planning Director is hereby amended to

reflect the following zoning use changes:

Rezoning of Lot 5. Block 8, Fairview Townsite Unit No. 1. Section 123, Block 2. AB&M
Survey, Potter County. Texas, plus one-half of all bounding streets, alleys, and public
ways to change from Residential District 3 to Residential District 3 with a Specific Use
Permit (SUP-188) for the placement of a Type B Manufactured Home.

SECTION 2. All ordinances and resolutions or parts thereof that conflict with this

ordinance are hereby repealed, to the extent of such conflict.

SECTION 3. In the event this ordinance or any part hereof is found to be invalid, such

invalidity shall not affect the remaining portions of the ordinance, and such remaining portions

shall continue to be in full force and effect. The Director of Planning is authorized to make

corrections and minor changes to the site plan or development documents to the extent that

such does not materially alter the nature, scope, or intent of the approval granted by this

ordinance.

SECTION 4. This ordinance shall become effective from and after its date of final

passage.

INTRODUCED AND PASSED by the City Council of the City of Amarillo, Texas, on First

Reading on this the day of January, 2017 and PASSED on Second and Final Reading on

this the day of February, 2017.

ATTEST:

Frances Hibbs, City Secretary

APPROVED AS TO FORM:

Paul Harpole, Mayor

William M. McKamie, City Attorney

Z-17-01 Page 1 of 1



Lookingeast from South Dallas Street at the property for consideration.

Looking north up South Dallas Street from the property for consideration.



Looking west from South Dallas Street across from the property for consideration.

Looking south down South Dallas Street from the property of consideration (SUP-171 is in the

background).



Located north of the property for consideration on South DallasStreet, SUP-161 (Approved 2011).

Located south of the property for consideration on South Dallas Street, SUP-171 (Approved 2013).



Located one street over east on South Spring Street from the property of consideration, SUP-179

(Approved in 2016).



CITY OF AMARILLO

PLANNING DEPARTMENT

Scale:

Date:

Case No:

1" = 400'

12-13-16

Z-17-01

DISCLAIMER: The City ot Amarillo Is providing this Information as a public servico. The Inlor
construed or interpreted as accurate and/or reliable: the City ot Amarillo

shown Is lor Inlon

>i no liability

Z-17-01 Rezoning of Lot 5, Block 8, Fairview Townsite Unit No. 1,
Section 123, Block 2, AB&M Survey, Potter County, Texas, plus
one-half of all bounding streets, alleys, and public ways to change
from Residential District 3 to Residential District 3 with a Specific
Use Permit for the placement of a Type A Manufactured Home.

Applicant: Jaquelin Flores

Vicinity: SE 6th Ave & Dallas St
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Meeting Date January 31, 2017 Council Priority Community Appearance

Department Planning Department

Agenda Caption

Vicinity: Interstate 40 & South Houston Street

Consideration and possible action on an ordinance rezoning of Lots 5-8, Block 494, Mirror Addition Unit

No. 1, Section 155, Block 2, AB&M Survey, Potter County, Texas, plus one-half of all bounding streets,
alleys, and public ways to change from Residential District 3 (R-3) to Heavy Commercial District (HC).

Agenda Item Summary

The applicant is requesting the zoning of 0.3 acre tract of land, previously zoned Residential District 3 (R-
3), to change to Heavy Commercial District (HC), in order to develop with commercial use in the future.

This tract of land is located directly adjacent to Interstate 40 and approximately 2 blocks east of the
railroad station.

During the site visit, Planning Department staff noticed some of the following conditions in the area.
North of this property, along Houston Street, are some residential uses, a school on the west side of
Houston Street, and a park on the east side. Traffic through the streets within and alongside this
neighborhood seemed to be at higher frequency and speed than typical residential streets. This could be

from the close proximity to the interstate and Arthur Street, which is a collector road (Amarillo Urban

Transportation Plan).

The 2014 City of Amarillo Zoning Ordinance also sets forth a concept for transitions between zoning
districts to help ease any negative effects of having higher intensity uses next to lower intensity or
residential uses. This concept is not supported by this zoning request as it would designate these lots for
a commercial zoning adjacent to residential zoned lots; however, this concept is not currently followed
in this area as there is not transition from the land already zoned HC to the land zoned R-3.

Also, this rezoning request is consistent with the adopted 2010 Comprehensive Future Land Use and
Character Map which designates this area for a future "general commercial" land use. The

Comprehensive Plan states characteristics of this use type are to be of an "auto-oriented character",
which can be offset by things such as enhanced building design and landscaping. Heavy Commercial
zoning next to an interstate or arterial road will require the site to meet the minimum landscaping
requirements set forth in the 2014 Zoning Ordinance (4.10.248-255), further supporting the fit into a
future "general commercial" land use. Heavy commercial character type is also listed under the
"industrial" land use identified in the 2010 Comprehensive Plan; however, when we analyze what uses
are permitted through the 2014 Zoning Ordinance in order to determine which of the two land use

categories HC zoning would best fit, we notice that all but three industrial processes listed are not
allowed in the HC zoning district; two of which are only allowed through the Specific Use Permit process.

/
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Thus, the HC zoning district then, in this instance, displays greater affiliation with the "general
commercial" land use.

Prior to the establishment of 1-40 in this location, this property was zoned for dwelling uses. When the
interstate was built, the zoning was not changed to reflect the changing conditions in the area. This
rezoning request is consistent with the changing conditions in the area as the property is directly
adjacent to the interstate.

In addition, the requested zoning would be a logical continuation of the zoning pattern established in
this area as the properties to the west along the interstate and railroad are zoned HC.

Based on the above analysis, planning staff believes the requested rezoning seems appropriate.

Requested Action

Planning Staff and Planning & Zoning Commissioners have reviewed the associated rezoning and exhibit
and recommend the City Council approve the item as submitted.

Funding Summary

N/A

Community Engagement Summary

The item was distributed to all applicable internal and external entities. Notices have been sent out to

10 property owners within 200 feet regarding this proposed rezoning. At the time of this writing, the
Planning Department has received one call regarding this request; however, the respondent did not
want to leave a comment at this time.

The item was recommended for approval by 7:0 vote of the Planning and Zoning Commission at its
January 23, 2017 public meeting.

City Manager Recommendation

Planning Staff has reviewed the associated ordinance and exhibit and recommends the City Council
approve the item as submitted.



ORDINANCE NO. "1ll 5 fl--7

AN ORDINANCE OF THE CITY OF AMARILLO, TEXAS:
PROVIDING FOR SPECIFIED CHANGES IN THE OFFICIAL
ZONING MAP OF THE CITY OF AMARILLO, TEXAS;
PROVIDING FOR CHANGE OF USE DISTRICT
CLASSIFICATION OF SPECIFIED PROPERTY IN THE VICINITY
OF INTERSTATE 40 AND SOUTH HOUSTON STREET, POTTER
COUNTY, TEXAS; PROVIDING A SAVINGS CLAUSE;
PROVIDING A REPEALER CLAUSE; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Planning and Zoning Commission has held public hearings on

proposed zoning changes on the property hereinafter described and has filed its final

recommendation and report on such proposed zoning changes with the City Council;

and,

WHEREAS, the City Council has considered the final recommendation and

report of the Planning and Zoning Commission and has held public hearings on such

proposed zoning changes, all as required by law; now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AMARILLO:

SECTION 1. The zoning map of the City of Amarillo adopted by Section 4-10 of

the Amarillo Municipal Code and on file in the office of the Planning Director is hereby

amended to reflect the following zoning use changes:

Rezoning of Lots 5-8. Block 494. Mirror Addition Unit No. 1. Section 155. Block 2.
AB&M Survey. Potter County. Texas, plus one-half of all bounding streets, alleys,
and public ways to change from Residential District 3 (R-3) to Heavy Commercial
District (HC).

SECTION 2. All ordinances and resolutions or parts thereof that conflict with this

ordinance are hereby repealed, to the extent of such conflict.

SECTION 3. In the event this ordinance or any part hereof is found to be invalid, such

invalidity shall not affect the remaining portions of the ordinance, and such remaining portions

shall continue to be in full force and effect. The Director of Planning is authorized to make

corrections and minor changes to the site plan or development documents to the extent that

such does not materially alter the nature, scope, or intent of the approval granted by this

ordinance.

SECTION 4. This ordinance shall become effective from and after its date of final

passage.

INTRODUCED AND PASSED by the City Council of the City of Amarillo, Texas, on First

Reading on this the day of January, 2017 and PASSED on Second and Final Reading on

this the day of February, 2017.

ATTEST:

Frances Hibbs, City Secretary

APPROVED AS TO FORM:

Paul Harpole, Mayor

William M. McKamie, City Attorney

Z-17-04 Page 1 of 1



Looking west from 1-40 & Houston St. at subject property. Commercial use and signon lot across alley.

Looking East from 1-40& Houston St. at church and access road.



Looking North from 1-40 & Houston St. at R-3 houses (left) and a park (right).

Looking Southwest from 1-40 & Houston St. at adjacent Interstate 40 and access road.



REZONING FROM R-3 TO HC

CITY OF AMARILLO

PLANNING DEPARTMENT

Z-17-04 Rezoning of Lots 5-8, Block 494, Mirror Addition Unit No.
1, Section 155, Block 2, AB&M Survey, Potter County, Texas,
plus one-half of all bounding streets, alleys, and public ways to
change from Residential District 3 (R-3) to Heavy Commercial
District (HC).

Applicant:Fred Salamy

Vicinity: IH 40 & S Houston St.

Scale:

Date:

Case No:

1" =400'

1-12-17

Z-17-04

DISCLAIMER: The City of Amarillo Is providing this information as a public service. The Infoi
construed or Interpreted as accurate and/or reliable: the City of Amarillo

shown Isforinformation purposesonlyand exceptwhore noted,allof the dataor featuresshownordepictedon thismapIsnot to be
is no liability or responsibility for any discrepancies or errors for the use of the Information provided.
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Amarillo City Counci

Agenda Transmittal Memo AMARILLO
CITY MANAGER

Meeting Date February 7, 2017 Council Priority Long Term Plan for Infrastructure

Department Street/1420

Agenda Caption

Purchase - B4 Aggregate (Pre-coated): Award to low bidder meeting specifications, J. Lee Milligan Inc.,
$688,187.50. This item awards a contract for purchase of Pre-coated B4 Aggregate, used during the
summer for sealcoating of paved streets.

Agenda Item Summary

Pre-coated B4 Aggregate, in conjunction with Asphaltic Cement (AC-5), is used during the summer
sealcoating process. Asphaltic Cement (AC-5) is applied to the street surface as a sealant, followed by
the pre-coated B4 which adheres to the AC-5 forming a new driving surface. The sealcoating process is

essential to extending the life of City streets.

Requested Action

Award this contract to low bidder meeting specification, J. Lee Milligan Inc., at the price of $78.65 per
cubic yard. This amount is the same as last year's price.

Funding Summary

Funding in the amount of $700,000.00 (8,750 cy @ $80.00/cy) for the purchase of B4 Aggregate (pre-
coated) is available in the approved 2016/2017 Street Department budget. The $688,187.50 cost is
approx. 1.69% less than budgeted. No State or Federal funds will be used for the purchase of these
materials.

Community Engagement Summary

B4 Aggregate (pre-coated) is used by the Street Department as part of the sealcoating process for
extending the life of City streets. Pre-coated B4 Aggregate is used in conjunction with AC-5forming a
new driving surface on residential City streets. This process is essential to extending the life of City
streets, as well as, improving the overall appearance of the City's paved streets.

Staff Recommendation

Street Department recommends acceptance of this bid.

.
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Amarillo City Counci

Agenda Transmittal Memo

Meeting Date February 7,2017 Council Priority N/A

Department Various City Departments

Agenda Caption

CITY MANAGER

Award -Plumbing and Mechanical Annual Contract

Award to Morrison Supply Company in an amount not to exceed $746,290.00

Plumbing and Mechanical Annual Contract awarded on Buyboard Purchasing Cooperative Contract
#501-15 & 509-16

This award is to approve a contract for the purchase of the Plumbing and Mechanical Annual Contract

Agenda Item Summary

Award of Plumbing and Mechanical Annual Contract to be used by various City Departments

Requested Action

Consider approval and award for the Plumbing and Mechanical Annual Contract.

Funding Summary

Funding for this award is available in the department's Facilities-R&M Improvements, Park
Maintenance- R&M Improvements, Ross Rogers-R&M Improvements, Commanche Trail- R&M
Improvements, Osage Surface Water-R&M Improvements, Airport-R&M BuildingTerminal, and
Hollywood Road Plant Account: 1252.68100,1861.68100,1811.68100,18.12.68100,52200.68100,
54110.68101,52270.68300

Community Engagement Summary

N/A

Staff Recommendation

City Staff is recommending approval and award of the contract.
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Amarillo City Counci

Agenda Transmittal Memo

Meeting Date February 7,2017 Council Priority N/A

Department Various City Departments

Agenda Caption

AMARILLO
CITY MANAGER

Award -HVAC Filters Annual Contract

Award to Grainger Industrial Supply in an amount not to exceed $88,000

HVAC Filters Annual Contract awarded on Buyboard Purchasing Cooperative Contract #501-15

This award is to approve a contract for the purchase of the HVAC Filters Annual Contract

Agenda Item Summary

Award of HVAC Filters to be used by various City Departments

Requested Action

Consider approval and award for the HVAC Filters Annual Contract.

Funding Summary

Funding for this award is available in the department's Facilities Account: 1252.68100, 54110.51801

Community Engagement Summary

N/A

Staff Recommendation

City Staff is recommending approval and award of the contract.

0.

Hibbsfr
Sticky Note
Backup No. 8C



B
id

N
o

.
5

6
5

3
H

V
A

C
F

IL
T

E
R

S

O
p

en
ed

4
:0

0
p

.m
.

D
ec

em
b

er
2

1
,

2
0

1
6

T
o

b
e

a
w

a
rd

e
d

a
s

o
n

e
lo

t
G

R
A

IN
G

E
R

IN
C

L
in

e
1

F
il

te
rs

,
ai

r
ci

nd
it

io
ni

ng
/f

ur
na

ce
,

p
er

sp
ec

if
ic

at
io

n
s

1
e
a U
ni

t
P

ri
ce

$
8

8
,0

0
0

,0
0

0

E
x

te
n

d
ed

P
ri

ce
8

8
,0

0
0

.0
0

B
id

T
o

ta
l

8
8

,0
0

0
.0

0

A
w

ar
d

by
V

en
d

o
r

8
8

,0
0

0
.0

0



Amarillo City Counci

Agenda Transmittal Memo

Meeting Date February 7,2017 Council Priority N/A

Department Information Technology

Agenda Caption

AMARILLO
CITY MANAGER

Award - Unitrends Backup Appliance:

Cima Solutions Group - $96,287.25

The purchase will replace a backup appliance which has been in operation since 2012 while adding
additional capacity for City servers.

Agenda Item Summary

This purchase will replace an appliance that has been in operation since 2012 which has been
experiencing an increased rate of hardware failures. The resulting solution would improve reliability of
the City's data backups while adding significant capacity, which is needed to support increased data
growth across City servers.

Requested Action

Approval of award to Cima Solutions Group in the amount of $96,287.25.

Funding Summary

Funding is available in Information Technology account 62032.84630.

Community Engagement Summary

N/A

Staff Recommendation

Staff recommends approval of award.
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Amarillo City Counci

Agenda Transmittal Memo

Meeting Date 02/07/2017 Council Priority Best Practices

Department Aviation

Agenda Caption

CITY MANAGER

Approve Amendment #1 to the Airline Use and Lease Agreement (AULA) between Southwest Airlines,
Co. and Rick Husband Amarillo International Airport.

Agenda Item Summary

This item is Amendment #1 to the AULA between Southwest Airlines, Co. and Rick Husband Amarillo
International Airport. The original agreement was approved for signature in the Amarillo City Council
meeting held on September 27, 2016. Amendment #1 provides further clarification concerning a
minimum space requirement subsequent to the original AULA. The changes do not negatively impact
the airport but did give airline partners greater clarity to the intent of the original agreement.

Requested Action

Recommend approval of Amendment #1.

Funding Summary

This is a revenue lease agreement including Amendment #1.

Community Engagement Summary

Amendment #1 negotiations started December 12, 2016.

Staff Recommendation

Staff recommends the approval of Amendment #1 to the Airline Use and Lease Agreement (AULA)
between Southwest Airlines, Co. and Rick Husband Amarillo International Airport.
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RICK HUSBAND AMARILLO INTERNATIONAL AIRPORT

AIRPORT USE AND LEASE AGREEMENT

FIRST AMENDMENT

THIS FIRST AMENDMENT (hereinafter referred to as the "Amendment") to the

AIRPORT USE AND LEASE AGREEMENT dated October 1. 2016 ("Agreement"), is
entered into this _ da> of . 2016 by and between the CITY OF
AMARILLO, TEXAS ("City"") and. JVi-7/Aw££'7 /bilu-^^ (',2> • . a corporation
organized and existing under the laws of the State ol' """"T^ff/H* ("Airline"").

WITNESSETH:

WHEREAS. City and Airline have entered into an airport and airline Agreement
at the Rick Husband Amarillo International Airport ("Airport"*): and

WHEREAS. Cit\ and Airline desire to amend the terms, covenants, and

conditions of that Agreement pursuant to this Amendment: and

WHEREAS, the Cit\ and Airline have the power and authority to enter into this
Amendment:

NOW, THEREFORE, and in consideration o\' the mutual covenants,

agreements, and conditions contained herein, the parties hereto agree to modify the
Agreement as follows:

1. Section 1.01 Definitions. The definition of "Signatory Airline(s)** shall be
replaced with the following modi lied definition:

"Signatory Airline(s)" or "Signatory" means those Air Transportation
Companies that have executed this Agreement with the City. An Affiliate
of a Signatory Airline, as defined herein, shall be treated as a Signatory
Airline for the purposes of this Agreement, subject to certain restrictions
and requirements as defined herein. A Signatory Airline must lease a
minimum of 200 square feel o\' Preferential Use Space plus one. two-
position ticket counter (as well as reasonable additional space, if required
b> the Director of Aviation).

2. Section 6.03(B) Terminal Building Rentals. The following sentence shall be
added:

At any time during the Term of this Agreement, if any Air Transportation
Company meets or exceeds the five percent (5%) oi' the Airport's total
Enplaned Passengers threshold for a period of three (3) consecutive



months, it shall then be obligated to pa\ pursuant to the calculation of the
20% amount under (I) above for the remainder of the Term, even if it has

fewer than five (5%) of the Airport's total Enplaned Passengers at the
Airport subsequent to that period of time.

3. Except as specificalh amended herein, the terms and conditions of this
Agreement remain unchanged and in full force and effect. Terms and phrases not
defined in the Amendment shall have the meaning ascribed to them in the
.Agreement.

:|: :h :|: :;: :|: :|: :i:

IN WITNESS WHEREOF, the above parlies have executed this Amendment to
the Agreement this _ day of \J< i? mW.r -2016.

CITY AIRLINE

By: By: kJ- />A

Name: Name: BOftNlQntQOmerV

Title. Vice President-Airport Affairs



Amarillo City Counci

Agenda Transmittal Memo AMARILLO
CITY MANAGER

Meeting Date 02/07/2017 Council Priority Best Practices

Department Aviation

Agenda Caption

Approve a three year Airline Use and Lease Agreement (AULA) between American Airlines Inc., and Rick

Husband Amarillo International Airport and Amendment #1 of the agreement.

Agenda Item Summary

This item is a 3 year lease agreement for the use and lease of terminal areas and landing facilities at the
Rick Husband Amarillo International Airport. Landing fees and terminal rental rates are calculated each
year of the agreement based on a financial model of a combination of enplanements, aircraft landed
weights and airport's operating expenses allocated to airline use. There are two one year renewal
options that may be exercised at the agreement of both parties. Amendment #1 provides further
clarification concerning a minimum space requirement subsequent to the original AULA. The changes do
not negatively impact the airport but did give airline partners greater clarity to the intent of the original
agreement.

Requested Action

Recommend approval of the presented lease agreement and Amendment #1.

Funding Summary

This is a revenue lease agreement.

Community Engagement Summary

Contract negotiations started in January of 2016.

Staff Recommendation

Staff recommends the approval of the three year Airline Useand LeaseAgreement (AULA) and
Amendment #1 between American Airlines Inc., and Rick Husband Amarillo International Airport.
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RICK HUSBAND AMARILLO INTERNATIONAL AIRPORT

AIRPORT USE AND LEASE AGREEMENT

BY AND BETWEEN

THE CITY OF AMARILLO

AND

AMERICAN AIRLINES GROUP, INC. •

'••&?.
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RICK HUSBAND AMARILLO INTERNATIONAL AIRPORT

AIRPORT USE AND LEASE AGREEMENT

THIS AIRPORT USE AND LEASE AGREEMENT (hereinafter referred to as the
"Agreement") is entered into this °| day of vWvioo^M 201?,^ and between the
CITY OF AMARILLO, TEXAS ("City") and, AMERICAN AIRLINES GROUP, INC., a
corporationorganized and existing under the laws of the State ofDelaware ("Airline").

WITNESSETH:

WHEREAS, the Municipal Airports Act of the State of Texas authorizes municipal
airports, as governmental entities, to assess charges, rentals or fees for the privilege of supplying
goods, commodities, things, services or facilities at municipal airports, with due regard to the
propertyand improvementsused and the expensesofoperationto the municipality; and

WHEREAS, Airline is engaged in the business of transportationof persons, property, or
mail by air and desires to use certain facilities at the Rick Husband Amarillo International
Airport ("Airport") and lease from City certainpremises and facilities in connectionwith its use
ofthe Airport; and

WHEREAS, in furtherance of its authority, City desires to lease to Airline certain
facilities located at said Airport in accordance with the terms, covenants, and conditions
hereinafter set forth in this Agreement; and

WHEREAS, the City and Airline have the power and authority to enter into this
Agreement;

NOW, THEREFORE, and in consideration of the mutual covenants, agreements, and
conditionscontained herein, the parties hereto agree as follows:

ARTICLE 1 - DEFINITIONS

SECTION 1.01 DEFINITIONS

The following words and phrases, wherever used in this Agreement, shall, for the purpose
ofthis Agreement, have the following meanings:

"Affiliate Airline" or "Affiliate" shall mean any (i) contract regional airline that
operates flights under the designator code of the Signatory Airline, as designated in
writing by such Signatory Airline from time to time; (ii) party that operates under
essentially the same trade name, or uses essentially the same livery, as the Signatory
Airline at the Airport; or (iii) party controlling, controlled by, or under common control
with the Signatory Airline. Affiliate Airline shall have the rights afforded the Signatory



Airline without payment of any additional charges or premiums provided the Signatory
Airline: (a) remains a Signatory to this Agreement; (b) agrees and shall be obligated to
serve as a financial guarantor for all rents, fees, and charges incurred by the Affiliate
Airline of the Signatory Airline and the Signatory Airline has designated the Affiliate
Airline to operate on its behalf at the Airport; and (c) has executed an operating
agreement with City. A Signatory Airline and any designated Affiliate Airline shall be
counted as one airline for the purposes of computing any Joint Use Space charges
provided the Affiliate Airline has executed an operating agreement with City; provided
however, that the Signatory Airline shall be responsible for the actions and any and all
charges of (including the payment of any activity fees incurred by) any such designated
Affiliate Airlinewhile suchdesignated Affiliate Airline operates at the Airporton behalf
of Signatory Airline. Airline must provide City with a listingin writing ofallof Airline's
designated Affiliate Airlines, and the relationship each Affiliate Airline has with Airline
(i.e., Airline is a parent corporation to Affiliate Airline; Airline is in a partnership /
contract with the designated Affiliate Airline, etc.). Airline shall give City reasonable
advanced written notice of any change to the Affiliate designation. Airline will use
commercially reasonable efforts to assist City in having its designated Affiliates execute
an operating agreementwith City.

"Agreement" means this Airport Use and Lease Agreement between City and
Airline, as the same may be amended, modified, or altered from time to time pursuant to
the terms hereof.

"Air Transportation Business" means that business operated by Airline at the
Airport for the commercial transportation by air of persons, property, mail, parcels,
and/orcargo.

"Air Transportation Company" means the legal entity engaged in the business of
scheduled or nonscheduled commercial transportation by air of persons, property, mail,
parcels, and/or cargo.

"Aircraft Arrival" means any aircraft arrival at the Airport, including, without
limitation, scheduled, non-scheduled, diverted, training, ferry, testing, charter, or any
other flight operated by an Air Transportation Company. Aircraft Arrivals exclude
flights, which are forced to return and land at the Airport because of meteorological
conditions,mechanicalcauses, or emergency or precautionary reasons.

"Airport" means Rick Husband Amarillo International Airport, as shown in
Exhibit A, Cost Centers, attachedhereto and made a part hereof, as it may be modified or
developed from time to time, including all real property easements or any other interest
therein as well as all improvements and appurtenances thereto, structures, buildings,
fixtures, and all tangible personal property or interest in any of the foregoing, now or
hereafter owned, leased, oroperated by City.

"Airport Cost Centers" means the cost centers to be used in accounting for
Airport revenues and expenses and for calculating and adjusting certain rentals, fees, and



charges described herein, as they now exist or may hereafter be modified, changed, or
developed, as more particularly described below and depicted on Exhibit A as such
Exhibitmay be modified by the City from time to time:

• "Terminal Building" means the passenger terminal building and
associated curbside entrance areas and adjoining landscaped areas.
This cost center also includes the aircraft aprons at the Terminal
Building.

• "Airfield" means that portionof the Airport providing for the landing,
taking off, and taxiing of aircraft, including runways, taxiways,
approach and runway protection zones, safety areas, infield areas,
landing and navigational aids, and land areas required by or relatedto
aeronautical use of the Airport.

• "Other" means those portions of the Airport not part of the Terminal
Building or Airfield cost centers and generally set aside for non-
aviation related commercial and industrial uses located, now or as may
be located in the future, in any portionofthe Airport.

"Airline Terminal Support System" means any system or service supporting
Airline operations in the Terminal Building, whether proprietary or common use,
including but not limited to, telecommunications, security, access control, paging, flight
orbaggage information display or similar systemsor services.

"Bond Ordinance" means any ordinance of City regulating or authorizing the
issuance of bonds, for Airport purposes, or payable from Airport revenues, as the same
may fromtime to time be adopted, amended, or supplemented.

"Bonds" means any airport revenue bonds or any other similar or substitute
financing instruments issued for Airport purposes under and pursuant to authorizing
legislation.

"Capital Improvement Program" means the Airport's program of Capital
Improvements assuch program maybe amended from time to time atCity's discretion.

"Capital Improvement" means any single item or project costing more than one
hundred thousand and 00/100 dollars ($100,000) net of PFC revenue and grants-in-aid
and having a useful life in excess of five (5) years that is acquired, purchased, or
constructed by City to improve, maintain, preserve, or develop the Airport. Capital
Improvements shall include, but not be limited to: (1) the acquisition of land or
easements; (2) the purchase of machinery, equipment, or rolling stock; (3) the planning,
engineering, design, and construction of new facilities; or (4) the performance of any
extraordinary, non-recurring major maintenance orreplacement ofexisting facilities.

"City" means the City of Amarillo, a municipal corporation organized under the
laws of the State ofTexas.



"Coverage" for anyseries of Bondsmeans, for any Fiscal Year, the dollar amount
computed by multiplying the rate covenant percentage set forth in any Bond Ordinance
adopted by Cityby the annual debt service requirement for such Fiscal Year.

"Director" or "Director of Aviation" means the Director of Aviation of the City's
Department ofAviationorother person properly authorized to actonbehalfofDirector.

"Enplaned Passengers" means all local, interline transfer, and intraline transfer
passengers boarding flights of Airline, Airline's designated Affiliate(s), or any other Air
Transportation Companies using any of the Leased Premises of Airline at the Airport
including revenue andnon-revenue passengers but excluding Airlineemployees.

"Environmental Laws" meansall present or future local, state or federal statutes,
ordinances, rules, regulations, permits, citations, orders, directives, or consentdecrees or
other enforceable requirement of any federal, state or local entity, agency or body, or
subdivision thereof (including specifically but without limitation, the City of Amarillo),
having governmental authority, relating to:

(1) the protection ofhealth, safetyand the indoor oroutdoor environment;

(2) the conservation, management oruse ofnatural resources andwildlife;

(3) the protectionor use of surfacewater and ground water;

(4) the management, manufacture, possession, presence, use, generation,
transportation, treatment, storage, disposal, release or threatened release,
abatement, removal, remediation or handling of, or exposure to any
Hazardous Materials (as defined below); or

(5) pollution (including any release or threatened release discharge or
emission to air, land, surfacewater, or ground water);

including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. §9601 et seq.\ the Hazardous Material
Transportation Act (49 U.S.C. §18091 et seq.\ the Resource Conservation and Recovery
Act of 1976 (42 U.S.C. §6901 et seqX The CleanWater Act (33 U.S.C. §1251 et sea.),
the Toxic Substances Control Act of 1976 (15 U.S.C. §2601 et seq.\ the Safe Drinking
Water Act (U.S.C. §300f-§300j-ll et seq.\ the Emergency Planning and Community
Right-to-Know Act (42 U.S.C. §11001 et_segj, the Occupational Safety and Health Act,
the Clean Air Act, 42 U.S.C. Section 7401 et seq. and any state counterpart, each as
heretofore and hereafter amended or supplemented, and any analogous future or present
local, state or federal statutes, rules and regulations promulgated thereunder or pursuant
thereto, and any other present or future law, ordinance, rule, regulation, permit or permit
condition, order, or directive regulating, relating to or imposing liability standards of
conduct concerning any Hazardous Materials, or special wastes or by the federal
government, any state or any political subdivision thereof, exercising executive,
legislative, judicial, regulatory, or administrative functions. The reference to Hazardous
Materials in the immediately preceding sentence shall not limit the application of this



paragraph to laws dealing with Hazardous Materials, it being the intention of the parties
that all environmental laws dealing with activities having an impact on the environment
be included withinthe scope ofthis paragraph.

"FAA" means the Federal Aviation Administration of the U.S. Department of
Transportation orany agency(s) succeeding to its jurisdiction.

"Fiscal Year" means City's fiscal year, which is the twelve-month period
commencing October 1 and extending to September 30 of the following year, or such
other twelve-month period as maybeadopted for the operation ofCity orAirport

"Hazardous Materials" means any hazardous or toxic substances, materials, or
wastes, including, but not limited to, those substances, materials, and wastes listed in the
U. S. Department of Transportation Hazardous Materials Table (49 CFR 172.101)or by
the Environmental Protection Agency as hazardous substances (40 CFR Part 302) or as
extremely hazardous substances under 40 CFR Part 355 and amendments thereto, or such
substances, materials, and wastes that are or become regulated under any applicable
Environmental Laws.

"Joint Use Space or Premises" means those Terminal Building areas which may
be assigned to two or more Air Transportation Companies, as shown on Exhibit B,
attached hereto. Such space includes baggage make-up, baggage claim, tug drives, and
holdrooms.

"Leased Premises" means any areas on the Airport leased by City to Airline,
whether on a Joint Use Space, Preferential Use Space, or assigned basis, as depicted on
Exhibit B as attached hereto and made a parthereof.

"Maintenance and Operating Expenses" (or "M&O Expenses") means, for any
Fiscal Year, all expenses, paid or accrued, to maintain, repair, operate and administer the
Airport, including, but not limited to, taxes and assessments, if any, and expenses for
defending, settling, or satisfying litigation.

"Maximum Gross Landed Weight" means the maximum allowable landing
weight of each aircraft type operated by Airline at the Airport as authorized by the FAA
andrecitedin Airline's flight manual governing that aircraft.

'*Non-Signatory Airline" or "Non-Signatory" means those Air Transportation
Companies operating at the Airport that are neither a Signatory Airline or an Affiliate
Airline, and which Air Transportation Companies shall be subject to a premium fee on its
assessed rates and charges.

"Operating Agreement" means an agreement entered into by any third party
company and the City that defines the operational rights, responsibilities and liability
requirementsofthe company at the Airport.



"Passenger Facility Charge" or "PFC" means the fees authorized by 49 USC
40117 and regulated by 14 CFR Part 158 as such statutes and regulations currently exist
or as they may be amended, modified, or supplemented during the Term of this
Agreement.

"Preferential Use Space or Premises" means those portions of the Terminal
Building assigned to Airline, as shown on Exhibit B, attached hereto, to which Airline
shall have priority oyer other users. Such space includes ticket counters, ticket counter
queue, airline ticket officesand operations space.

"Public Space" means that space in the terminal thatis not Rentable Space.

"Rentable Space" means that space made available in the Terminal Building for
rentalby tenants.

"Rules and Regulations" means those rules, regulations, policies, and procedures
that have been established by City for the orderly and efficient use of the Airport by
airlines and other tenants and users as the same may be amended, modified, or
supplemented from time to time, which Rules and Regulations and any amendments,
modification, or supplements thereto, shall not be inconsistent with the financial
methodologies set forth in this Agreement. Such Rules and Regulations shall be made
available by City to Airline upon request of Airline.

"Signatory Airline(s)"or "Signatory"means those Air Transportation Companies
that have executed this Agreement with the City. An Affiliate of a Signatory Airline, as
defined herein, shallbe treated as a SignatoryAirline for the purposes of this Agreement,
subject to certain restrictions andrequirements asdefinedherein.

"Total Airline Landed Weight" means the sum of the Maximum Certificated
Gross Landing Weights for allAircraft Arrivals of Airlineover a statedperiod oftime.

"TSA" means the Transportation Security Administration of the Department of
Homeland Security, or its authorized successor.

Additional words and phrases used in this Agreement butnotdefined either in thisArticle
1 orelsewhere herein shall havethe meanings as defined under the Bond Ordinance or, ifnot so
set forth, shallhave their usual andcustomarymeaning.

SECTION 1.02 CROSS-REFERENCES

References in the text of this Agreement to articles, sections, or exhibits pertain to
articles, sections, or exhibits ofthis Agreement, unless otherwise specified.

ARTICLE 2-TERM



SECTION 2.01 TERM

This Agreement shall commence on October 1, 2016 ("Effective Date") and terminate at
midnighton September 30,2019, unless cancelled sooner as provided herein("Term").

SECTION 2.02 TERMINATION OF EXISTING AGREEMENTS

Any Airline lease agreements and Operating Agreements heretofore executed between
the parties covering or pertaining to the Airport are canceled and terminated as of the Effective
Dateofthis Agreement, providedthat such cancellation and termination shall not be construed as
a waiver, relinquishment, or release of any claims, damages, liability, rights of action, or causes
of actionthat either of the parties hereto may have against the other under such existing leases
andagreements and that have accrued before the Effective Date ofthis Agreement.

SECTION 2.03 HOLDING OVER

It is agreedand understoodthat any holding over by Airline of the Leased Premises at the
expiration or cancellation of this Agreement without City's consent shall operate and be
construed as a tenancy from month to month at rates, fees, charges, and provisions as set forth
herein and the applicable City budget resolution. Airline shall be liable to City for any loss or
damage on account of any holding over without City's consent after the expiration or
cancellation ofthis Agreement.

SECTION 2.04 EXTENSION

In the event Airline is not in default of any terms of this Agreement, the Term of this
Agreement may be extended for one(1) two-year renewal period, from October 1,2019 through
September 30, 2021 To extend the term of this Agreement, the City shall give written notice to
Airline of City's intent to extend the Agreement no less than six (6) months prior to the
expiration of theTermof thisAgreement. If Airline is willing to renew for the extension period,
it will provide the Citywritten notice of its intent withinthirty (30) days from the notification of
the City's intent to extend the term. Unless a majority of Signatory Airlines (majority, as
measured both by number of Airlines and by total enplanements) specifically withhold
concurrence to extendthe Term, this Agreement shall renew for the designated extension period.
If Airline does not provide prompt written notice of its intent to extend, Airline will be released
from its obligation to extend the Agreement termand will continue on a monthto monthholding
overpursuant to Section 2.03. During anyextension period, the Agreement shall be extended on
the same terms and conditions, except Airline shall pay all rates, charges, and fees as set forth
hereinand any applicable City rate ordinance.

ARTICLE 3 - RIGHTS AND SPECIFIC PRIVILEGES

SECTION 3.01 USE OF THE AIRPORT

Airline, its employees, passengers, guests, patrons, agents, independent contractors and
invitees shall have the rightto use, in common or jointly with otherduly authorized users, those



portions of the Airport, together with all facilities, improvements, equipment, and services that
havebeenormay hereafter be provided for theirjoint use, subject to the Rules andRegulations.

SECTION 3.02 SPECIFIC RIGHTS OF AIRLINE AT THE AIRPORT

Airline shall have the right, subject to conditions contained herein and in addition to all
rights elsewhere granted in this Agreement, to use the Airport forthe following purposes, subject
to the Rules andRegulations:

A. The operation of an Air Transportation Business, including all activities
reasonably necessary to such operation.

B. The landing, taking off, flying over, taxiing, pushing, towing, loading, unloading,
repairing, maintaining, conditioning, servicing, parking, storing, or testing of
aircraft or otherequipment of or operated by Airline, subject to the availability of
space, andsubject to suchreasonable charges, regulations, and/or restrictions City
may establish; provided however, Airline shall not permitthe use of the Airfield
by any aircraft operated or controlled by Airline which exceeds the design
strength or capability of the Airfield as described in the then-current FAA-
approved Airport Layout Plan (ALP) or other engineering evaluations performed
subsequentto the then-current ALP.

C. The sale of air transportation tickets and services, the processing of passengers
and their baggage for air travel, the sale, handling, and providing of mail, freight,
and express services, and reasonable and customary airline activities.

D. The training of persons and testing of aircraft and other equipment at the Airport,
such training and testing to be limited to that incidental to Airline's Air
Transportation Business, and shall not unreasonably hamper or interfere with the
use of the Airport and its facilities by others entitled to the use of same. Flight
training and aircraft testing shall be undertaken by Airline only to the extent
permitted by and subject to the Rules and Regulations and in only those areas
designated by Director. City reserves theright to restrict or prohibit such training
and testing operations which it deems to interfere with the use of the Airport,
including excessive noiseasreasonably determined by City.

E. The servicing by Airline, or by its suppliers of materials or its furnishers of
services, of aircraft and other equipment operated by Airline with line
maintenance or other materials or supplies, at its Assigned AircraftParking Areas
orother aircraft parking positions designated by Director subject to the Rules and
Regulations. Director reserves the right, at anytime, to designate other locations
reasonably accessible from the Terminal Building for the performance of aircraft
maintenance and service activities if Director believes that such activities would
interfere with aircraft operations of other Air Transportation Companies at the
Terminal Building.



F. The installation and operation of identifying signs and graphics on Airline's
Preferential Use Space, subject to the prior writtenapproval of Director, provided
that such signs shall be: (1) substantially uniform in size, type, and locationwith
those of other Air Transportation Companies; (2) consistent with City's graphics
standards as established from time to time by Director; (3) in compliance with the
Rules and Regulations; and (4). in compliance with Municipal Code and all local
laws and ordinances. However, Airline shall not install any promotionaldisplays
or advertising displays in its Joint Use Space unless authorized in writing, in
advance,by City at its sole discretion.

G. The installation, maintenance, and operation of such radio, communication,
meteorological, andaerial navigation equipment and facilities at suitable locations
on the Airport, including computer equipment at passenger check-in counters in
the Terminal Building, as may be necessary for Airline's operations; providedthat
such equipment and facilities do not interfere with other Airport communication,
meteorological, or aerial navigation systems. The location of such equipment and
facilities, method of installation and type of equipment shall require the prior
written approval of Director and shall conform with all applicable federal, state,
and local requirements. Airline is required to use the City's Multi-user Flight
Information Display System (MUFIDS) and agrees to abide by the rules
established by City for its use.

All rights and privileges not specifically granted to Airline for its useofand operations at
the Airport pursuant to the Agreement are reserved for and to City.

SECTION 3.03 EMPLOYEE PARKING FACILITIES

Airline's employees working at the Terminal Building willbe provided vehicular parking
facilities, if available, in common withother employees. Such facilities must be lit and shall be
located in an area designated by Director. City may assess a reasonable charge to Airline or its
employees for such parking facilities. Rates for employee parking may be adjusted annually.

SECTION 3.04 LIMITATIONS ON USE BY AIRLINE

In connection with the exercise of its rights under this Agreement, Airline:

A. Shall not do or permit to be done anything at or about the Airport that may
interfere with theuse, operation, ormaintenance of the Airport, including but not
limitedto effectiveness or accessibility of the water system, drainage and sewage
system, fire protection system, sprinkler system, alarm system, fire hydrants and
hoses, heating or ventilation system, air conditioning system, electrical system,
natural gas, or other Airport systems installed or located onor within the Leased
Premises or the Airport. None of the above systems may be inactivated or altered
by Airline or its agents. Water supply lines and electrical supply to the fire
protection system cannot be interrupted without scheduling in advance with the
Director to coordinate and follow-up to ensure the system is activated in a timely



manner. Any "hot" work (that which produces sparks or flames) must be
approvedby the Director prior to commencement.

B. Shall not do or permitto be doneanything, eitherby act or failure to act, that shall
cause the cancellation or violation of the provisions, or any part thereof, of any
policy of insurance for the Airport, or that shall causea hazardous condition so as
to increase the risks normally attendant upon operations permitted by this
Agreement. If Airline shall do or permit to be done any act not permitted under
this Agreement, or fail to do any act required under this Agreement, regardless of
whether such act shall constitute a breach of this Agreement,which actor failure,
in and of itself, causes an increase in City's insurance premiums, Airline shall
immediately remedy such actions and/or pay the increase in premiums, upon
notice from Director to do so.

C. Shall notdispose of orpermit anyemployee, agent orcontractor to dispose ofany
waste material taken from, or products used with respect to, its aircraft into the
sanitary or storm sewers at the Airport or any other location on the Airport
(whether liquid or solid), including butnot limited to Hazardous Materials, unless
such waste material or products first are properly treated by equipment installed
with the approval of City and any other administrative body having appropriate
jurisdiction, inaccordance with applicable Environmental Laws.

D. Shall not keep or store any Hazardous Materials such as flammable liquids and
solids, corrosive liquids, compressed gases, or magnetized or radioactive
materials on the Airport except when all the following conditions are met: (1) in
accordance with standards established by the National Board of Fire
Underwriters, any liquids having a flash point of less than one hundred degrees
(100°) Fahrenheit shall be kept and stored insafety containers of atype approved
bythe Underwriters Laboratories; (2) said materials shall beunder the control and
care of designated and properly qualified Airline personnel; (3) said materials
shall be packaged, handled and stored in compliance with applicable U.S.
Department of Transportation, Environmental Protection Agency, and other
applicable regulations for transport, pre-transport and storage of hazardous
articles and materials; and (4) said materials shall be only stored in such storage
areas as are designated and approved by Director through the Airport Rules and
Regulations.

E. Shall not install fuel storage tanks or pumping facilities for use in fueling any
aircraft at the Airport.

F. Shall not maintain or operate inthe Terminal Building orelsewhere at the Airport,
a cafeteria, restaurant, bar or cocktail lounge for the purpose of selling or
dispensing food or beverages to the public, its employees, or passengers; nor shall
Airline in any manner otherwise provide for the sale or dispensing of food and
beverages at the Airport except that Airline may dispense food and beverages on
board Airline's aircraft and provide vending machines in Airline's Preferential
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Use Space and not accessible to the general public solely for the sale beverages,
food, and confections to Airline employees. In the event ofextraordinary irregular
operations where Airline has a designated flight delay program to provide
distressed passengers with complimentary food and beverages and Airline may
not otherwise utilize the Airport food and beverage concessionaire, then Airline
may, on a limited and temporary basis, provide those distressed passengers with
complimentary food and beverages. Further, where Airline has a system wide
celebratory event, Airline may provide complimentary food and beverages
pursuant to that event's criteria.

G. Agrees to comply with all security measures required of Airline or City by the
FAA or contained in City's FAA-approved Master Security Plan for the Airport,
as such plan may be amended from time to time, or in any Airport Tenant
Security Program as outlined in 49 CFR Part 1542 with respect to Airline's
Leased Premises. Any fines and/or penalties levied against City for security
violations at the Airport resulting from any non-compliance of Airline, its
employees, officers, agents, affiliates, contractors, or suppliers while under its
control, shall be immediately due and payable to City by Airline. However,
Airline shall have a right to challenge the levy of the fine and the City will
cooperate to the extent possible in the challenge, but City shall not be required
to incur any expense in the challenge.

H. Therights and privileges granted Airline under thisAgreement withrespect to the
performance of ground services and activities in connection with its Air
Transportation Business at the Airport may be exercised by Airline for and on
behalfof Airline's regularly scheduled or unscheduled services and those of its
Affiliates. Airline may perform ground services for any other Air Transportation
Company using the Airport provided that Airline shall be solely responsible for
the reporting to City of all such AirTransportation Company's and its designated
Affiliate Airline(s) landings, landed weights, and passengers and for the payment
of all fees and amounts payable excluding PFCs, by or on account of such Air
Transportation Company to City under this Agreement unless such Air
Transportation Company is a Signatory Airline. It is understood and agreed that
City reserves the right to control access to restricted areas and to collect
reasonable fees or commissions for the provision of inflight catering, vending,
ground transportation, ground support, or other services by Airline for any Air
Transportation Company other than Airline and for any services or facilities
provided by or for Airline in competition with concessionaires and operators
operating under an agreement with City. Notwithstanding the foregoing, no such
fees or commissions shall be charged for Airline providing such services to its
Airline Affiliate or an Airline Affiliate providing such services to Airline.

I. Shall park ground service or other equipment on the Terminal Building aircraft
apron only at areas designated on Exhibit E or otherwise designated by the
Director.
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J. Shall not install any coin-operated or card operated machine(s) or device(s),
except for: (1) non-concession fee-based machines for the sale of Airline's tickets
orother Airline services and travel options, or issuance ofboarding passes located
on Airline's Leased Premises or other areas approved in writing by Director; or
(2) beverage or snack machines as provided in Section 3.04(F) above.

K. Shall not modify, alter, or interfere with Airport-owned information technology
systems such as IT infrastructure, backbone, fiber, etc. without express permission
from the Director and with coordination with Airport staff. Airline staff shall
coordinate with Director so as to properly communicate any potential interference
by or with Airline systems that may occur so that both parties may prevent
disruptions.

SECTION 3.05 AIRPORT USE SUMMARY

Airline shall file with Director an AirportUse Summary, in a form acceptable to Director,
providing the information specified below and such other information as Director may
reasonably request regarding Airline's operation at the Airport. Airline shall, at all times,
maintain a current version of suchAirport Use Summary on file with Director. The Airport Use
Summary shall include the following information:

• Names, addresses, and telephone numbers of Airline officials responsible for station
operations, flight operations, properties, and facilities.

• Airline's aircraft recovery plan for disabled aircraft or contact information for an
approved aircraft recoveryvendor.

ARTICLE 4 - PREMISES

SECTION 4.01 PREMISES

A. Categories of Space.

Airline shall lease areas in oradjacent to the Terminal Building on a Preferential
Use or Joint Use basis as follows and as more particularly delineated on Exhibit
B, as such exhibit may be modified.

B. Space in Terminal Building.

At the Effective Date of this Agreement, Airline shall lease or use the areas in or
adjacent to the Terminal Building shown on Exhibit B. Airline's Leased Premises
in the Terminal Building shall be subject to change from time to time. Any such
changes to Airline's Preferential Use Space, to which Director and Airline must
mutually agree, shall be incorporated herein by Director transmitting to Airline a
replacement Exhibit B.
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C. City may, during the Term of this Agreement, expand or modify the leasehold
dimensions or location of Joint Use Space. If City elects to expand ormodify the
dimensions orlocation of such space, Director shall consult withand consider any
suggestions of Airline, but the approval of Airline shall not be required for any
suchexpansion ormodification by Director.

D. The dimensions on ExhibitB, as suchexhibitmay be modified, shall be the basis
for determining the amount of the rentals payable pursuant to Articles 6 and 7.
Director shall issue a new Exhibit B after any Terminal Building expansion or
modification.

SECTION 4.02 EQUIPMENT AND AIRCRAFT PARKING AREAS AND HOLDROOMS

A. Aircraft Parking Areas, including associated aircraft loading positions, apron
areas andloading bridges ("gates") as shownon Exhibit B, as such exhibitmay be
amended from time to time by Director, and other associated Joint Use Space
inside the Terminal Building gate areas ("holdrooms"), shall be "assigned" to
Airline by Director on a nonexclusive use basis upon execution of this
Agreement. Airline shall have "priority use" of the gate(s) and holdroom(s)
assigned to it to accommodate its flights provided that Director may authorize
other Air Transportation Companies to use such gate(s) and holdroom(s) at the
Director's sole discretion. "Priority use" of the gate(s) and holdroom(s) shall
mean the designated location for Airline's aircraft parking, loading, unloading,
equipment staging, and passenger boarding. Each Airline shall have at least one
(1) gate assigned for its "priority use".

B. Airline shall park all its ground service equipment in its assigned Equipment
Parking Area associated with each gate as set forth on Exhibit B. In the event
Airline requires additional equipment parking, such parking shall be subject to
availability and charges, the written approval of Director, and applicable Rules
and Regulations.

C. Airline shall have the right to park one aircraft overnight per assigned gate.
Airline may park more than one aircraft overnight per assigned gate subject to the
prior approval of Director and only if such parking does not conflict with the
adjacent parking position safetyenvelope.

D. Airline shall cooperate with City to accommodate other Air Transportation
companies from time to time, as deemed necessary by Director for situations
including, but not limited to, aircraft gauge requirements, unscheduled flights
(including charters), mechanical problems, and diversions due to weather

SECTION 4.03 USE OF CITY LOADING BRIDGES

A. All City-owned loading bridges shall be made available to all Air Transportation
Companies serving the Airport on ajointuse basis.
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B. The use of City-owned loading bridges by Airline shall be subject to the
following terms andconditions:

1. The loading bridges shall be operated only by employees, contractors, or
agents of Airline, who are fully trained, approved andqualified to operate
the loading bridges. Airline shall keep on file the training records of each
operator ofthe loadingbridges.

2. Airline shall be solely responsible for any and all damages, claims, or
injuries which may be caused by the operation of the loading bridges by
Airline's employees, contractors, or agents, and shall indemnify and hold
harmless City for suchoperation in accordance with Section 11.02.

3. Airline shall be solely responsible for the costs to replace or repair any
damage to loading bridges or otherproperty causedby the operation ofthe
loadingbridgesby Airline's employees, contractors, or agents.

4. City, during the Term of this Agreement, shall maintain and keep in good
repair the City-owned loadingbridgesreferredto herein.

SECTION 4.04 SURRENDER OF THE PREMISES

A. Airlinecovenants andagrees that on expiration ofthe Term of this Agreement, or
on earlier termination as hereinafter provided, or on reassignment of the Leased
Premises as heretofore provided, it will peaceably surrender possession of the
Leased Premises hereunder in good condition, reasonable wear andtearexcepted,
and Cityshall have theright to take possession of the Leased Premises. City shall
not be required to give notice to quit possession at the expiration of the term (or
any extension thereof) of this Agreement.

B. Airline shall have the right, on expiration or early termination and within
thirty (30) calendar days thereafter, atitsexpense to remove ordispose of all trade
fixtures and equipment and other personal property installed or placed by Airline
in, on, or about the Airport, subject to anyvalid lien that City may havethereon
for unpaid rents or fees

C. Any and allproperty notremoved by Airline within the said thirty (30) day period
shall, atthe option of City, thereupon become a part of the property on whichit is
located, and title thereto shall thereuponvest in City. Airline agreesto reimburse
City for any costs incurred by City if City elects to remove or dispose of any
remaining Airlineproperty after suchthirty(30)day period.

SECTION 4.05 ACCESS

A. Subject to the provisions herein, the Rules and Regulations, and such other
reasonably and non-discriminatory restrictions as City may reasonably impose
with respect to Airline's useof Leased Premises, City hereby grants to Airline, its
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agents, suppliers, employees, contractors, passengers, guests, and invitees, the
rightandprivilege of free and unrestricted access, ingress, and egress to Airline's
Leased Premises and to public areas and public facilities of the Terminal
Building.

B. Theingress andegress provided for in Section 4.05(A) shallnotbe used, enjoyed,
or extended to any person engaging in any activity or performing any act or
furnishing any service for or on behalf of Airline that Airline is not authorizedto
engage in or perform under the provisions hereof unless expressly authorized in
advance and in writing by Director.

C. City shall have the right at any time or times to close, relocate, reconstruct,
change, alter, or modify any such means of access provided for Airline's use
pursuant to this Agreement or otherwise, either temporarily or permanently,
provided that reasonable written notice to Airline and a reasonably convenient
and adequate means of access, ingress, and egress shall exist or be provided in
lieu thereof. City shall suffer no liability by reasonthereof and such actionshall
in no wayalter or affect any of Airline's obligations under this Agreement

D. Airline agrees that all of its tenants, subtenants, patrons, invitees, agents,
employees, or independent contractors must be authorized by the City to enter
restricted areas. Airline agrees that no personauthorized to enter a restricted area
by virtue of this Agreement shall permit any person who is not otherwise
authorized to enter a restricted area unless such unauthorized person is, at all
times while in the restrictedarea, in the companyofan authorizedperson.

E. Airline understands and agrees that, in the event the Federal Aviation
Administration assesses a civil penalty against the City for any violation of 49
CFR Part 1542 or any successor or additional regulation pertaining to security at
the Airport, as a result of any act or failure to act on part of Airline, its tenants,
subtenants, patrons, agents, servants, employees, invitees Airline shall
immediately reimburse the City in the amount of the civil penalty assessed. City
acknowledges Airline's rightto challenge the levyof the civilpenalty assessed by
the Federal Aviation Administration and City will cooperateto the extentpossible
in the challenge, but City shall not be required to incur any expense in the
challenge.

ARTICLE 5 - CAPITAL IMPROVEMENTS

SECTION 5.01 CAPITAL IMPROVEMENTS

During the Termof this Agreement, City shallnotifyAirlineof the Capital Improvements
for the subsequent year not previously included on the Airport CIP and attached as Exhibit F,
which may be modified from time to time at the Director's sole discretion. After giving
consideration to any comments provided by the Signatory Airlines, City may proceed with any
of the following Capital Improvements and include the cost of such Capital Improvement in the
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subsequent Fiscal Year's calculation, net ofPFC's or grants, for the rentals, fees, and charges of
the Signatory Airlines:

A Capital Improvement is necessary or prudent to:

a. Assure or facilitate compliance witha rule, regulation, or orderof anyfederal,
state, or othergovernmental agency that has jurisdictionover the operation of
the Airport.

b. Maintain, operate, or create Airport system functional capability andcapacity
at a level that is required (i) by public health, safety, access or security or (ii)
by the trustee for the securityofthe Bonds.

c. Satisfy judgments or fines against City imposed by an agency of federal or
state government or rendered by a court ofcompetent jurisdiction.

d. Repaircasualty damagenet of insurance proceedsto Airport property.
e. Acquire land to preserve, protect, or enhance the Airport.
f. Expenditures for architectural, engineering, or economic studies or other

professional services ofplannedAirportfacilities.

ARTICLE 6 - REPORTS, RENTALS, CHARGES, AND FEES

SECTION 6.01 GENERAL

A. In consideration for use of the Leased Premises and for the various rights,
licenses, and privileges granted hereunder and for the undertakings of City,
Airline agrees to pay City, during the Term of this Agreement, without deduction
or set-off, rentals, charges, andfees to be calculated as set forthherein. Cityshall
invoice Airline monthly for all such rentals, charges, and fees except terminal
building rentals, which shallbe payable by Airline withoutinvoice. Payment shall
be made by Airlinein accordance with Section6.08 hereof.

SECTION 6.02 MONTHLY ACnVITY REPORT

A. Airline shall furnish to Director, on or before the tenth (10th) day of each month,
an accurate report of Airline's operations at the Airport during the preceding
month, setting forth all data necessary to calculate the rentals, fees, and charges
due underthis Agreement (a "Monthly Activity Report"). Said Monthly Activity
Report shall include, but shall not necessarily be limited to: (1)Airline's total
number ofAircraft Arrivals for the month by type of aircraft, the Maximum Gross
Landed Weight of each aircraft, and the Total Airline Landed Weight for the

. month to include any non-scheduled and charter operations; (2) the total number
of Enplaned Passengers to include any non-scheduled and charteroperations; and
(3) any other data necessary to establish and assess rates and charges. Airline
shall also report the activities set forth herein for any Affiliate or charter of
Airline. City shall be able to use its reasonable discretion based on objective
historical data to modify Airline's submitted forecasts for the purposes of setting
rentals, fees and charges.
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SECTION 6.03 TERMINAL BUILDING RENTALS

A. Airline shall pay to City for its Preferential Use and Joint Use space in the
Terminal Building, as set forth on Exhibit B, monthly rentals based on annual
rental rates to be calculatedeach Fiscal Year, as set forth in Section 7.04.

B. Rentals for Joint Use space shall be prorated among Air Transportation
Companies at the Airport on the basis of: (1) 20% of the total monthly rental
apportioned evenly among all Air Transportation Companies using such space;
and (2) the remaining 80% of the total monthly rental apportioned among all Air
Transportation Companies using such space on the ratio of each airline's
Enplaned Passengers to the total number of Enplaned Passengers of all such Air
Transportation Companies. Airline shall be grouped with its Affiliates as a single
entity for apportioning the 20% amountunder(1) above. Any Air Transportation
Company accounting for less than five percent (5%) of the Airport's total
Enplaned Passengers shall be exempt from the calculation of the 20% amount
under (1) above. If Airline ceases service at the Airport before the expiration of
the Term of this Agreement, Airline shall remain responsible for paying its pro
rata share of the20% apportionment under (1) above throughout the remainder of
the Term of this Agreement. Also, included in the rentals for Joint Use space shall
be costs for security fees (pursuant to 49 CFR Part 1542).

SECTION 6.04 ELECTRICITY CHARGES FOR EXTRAORDINARY USAGE

Airline shall pay City charges for the extraordinary usage of electrical power in its
Preferential Use space and assigned gates based on the cost, without mark-up, to City for such
extraordinary usage of electricity by Airline as arrived at through separate metering or
computation by City. Airline shall report to Director any plans to decrease or increase its
extraordinary usage ofelectrical equipment orelectricity.

SECTION 6.05 LANDING FEES

Airline shall pay to City monthly landing fees to be determined by multiplying the
number of one thousand (1,000) pound units of Total Airline Landed Weight for Airline during
themonth bythethen-current Landing Fee Rate established pursuant to Section 7.05 herein.

SECTION 6.06 ADDITIONAL EQUIPMENT PARKING RENTALS

Airline shall pay City, as rent, for any additional equipment parking above and beyond its
assigned Equipment Parking Area, a monthly rental computed at the rate set forth in the
applicable City budget resolution.

SECTION 6.07 [RESERVED]

SECTION 6.08 PAYMENT PROVISIONS/INTEREST ON OVERDUE AMOUNTS
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A. All Preferential Use and additional Assigned Equipment Parking Area rentals
shall be due and payable the first day of each month, in advance, withoutinvoice.

B. Landing fees shall be due and payable on or before the twentieth (20th) day of
each month, without invoice.

C. Other fees and charges, including Joint Use charges and security fees shall be due
and payable on invoice withinthirty (30) daysofthe date of invoice.

D. The acceptance by City of any payment made by Airline shall not preclude City
from identifying the accuracy of computations in Airline's Monthly Activity
Report, submitted to Director as providedin Section 6.02, or from recovering any
additional payment actuallydue from Airline.

E. If any payment is not received by City within five (5) days of the due date, City
may, at its discretion, charge Airline interest at eighteen percent (18%) per
annum.

All payments due and payable herein shall be paid in lawful moneyofthe United
States of America, without set-off, electronically by Automated Clearing House
(ACH), orby check made payable to Cityanddelivered orwired, as applicable, to
the following address, or to such other address or account as City may notify
Airline in writing from time to time:

Via Mail

AirportAdministration
Rick Husband Amarillo International Airport
10801 Airport Blvd
Amarillo, Texas 79111

SECTION 6.09 TAXES AND OTHER CHARGES

Airline shall pay all taxes and governmental charges of any kind whatsoever that may be
lawfully assessed against Airline or City, with respect to the Leased Premises, Airline's use
and/or occupancy of the Leased Premises, or any improvements thereon, during theTerm of this
Agreement, including anyholdovers orextension periods granted thereto.

Airline in good faith may contest any tax or governmental charge; provided that Airline
may not permit such tax or governmental charge to remain unpaid during the period of such
contest and any appeal therefrom unless, in the opinion of counsel satisfactory to the City, such
action will not adversely affect anyrightor interest ofthe City.

SECTION 6.10 PASSENGER FACILITY CHARGE

City reserves the right to assess and collect PFC's subject to theterms and conditions set
forth in the Aviation Safety and Capacity Expansion Act of 1990, Section 9110 (the PFC Act)
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and implementing regulations as may be supplemented or amended from time to time. Airline
shall collect and pay all PFC's for which it is responsible under the provisions of 14 CFR Part
158. Failure by Airline to remit PFC's within the time frame required by 14 CFR Part 158 shall
be deemed aneventof default pursuant to Section 13.01.

SECTION 6.11 RECORDS OF AIRLINE

Airline shall keep and maintain a complete and adequate set of records of all landing
weights and other information specified in Section 6.02 hereof or otherwise required for the
calculation or paymentof fees required underthis Agreement for the current Fiscal Year and the
three (3) immediately preceding Fiscal Years, and shall make such records available for
inspection by Director at any andallreasonable hoursandtimes in Amarillo, Texas.

SECTION 6.12 OTHER FEES AND CHARGES

City expressly reserves the right to assess and collect (1) reasonable and
nondiscriminatory fees and charges for services or facilities not enumerated in this Agreement,
but provided by City and accepted by Airline, including, but not limited to, special maintenance
of Airline Leased Premises, equipment vehicle storage, disposal fees, utility fees, remote ramp
aircraft parking fees, and gate usage per turn fees; and (2) reasonable and nondiscrirninatory fee
for anyemployee parking area(s) provided atthe Airport.

Anything in this Agreement to the contrary notwithstanding, this Section shall not be
interpreted or understood as contracting away the City's governmental authority and shall not be
construed to waiveanylawfully assessed taxes oranygovernmental charges.

SECTION 6.13 RIGHT OF SET OFF

City shall have the right to set off any past due amounts) by applying all or a portion of
current payments to such past due amount(s). Past due amounts may include sums due under
prior agreements, this Agreement, or for usage of the Airport as aNon-Signatory Airline. In the
event City exercises the right of set off it shall notify Airline. Airline shall be responsible for
immediately submitting such a sum as will reflect the total amount needed to satisfy current
amounts due.

SECTION 6.14 SECURITY DEPOSIT

If, at any time during the Term of this Agreement, Airline shall commit an event of
default and fails to cure suchdefault as defined under Section 13.01 ofthis Agreement, City shall
thereupon have the right, by written notice to Airline, to require Airline to provide to City an
irrevocable letter of credit oracceptable surety bond ("Security Deposit") in anamount equal to
three (3) months fees and charges payable by Airline under Article 6 of this Agreement, to
guarantee the faithful performance by Airline of its obligations under this Agreement and the
payment of all fees and charges due hereunder. Airline shall then be obligated to maintain such
Security Deposit in effect until the expiration of this Agreement. Airline shall, within ten (10)
days from its receipt of any such written notice, provide City with the required Security Deposit.
Such Security Deposit shall be in such form and issued by a bank or other entity as shall be
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acceptable to City in its reasonable discretion. In the event that any such Security Deposit shall
be for a period of less than the full period required by this Agreement, or if such Security
Deposit is canceled, Airline shall provide a renewal or replacement Security Deposit for the
period following the expiration orcancellation of such Security Deposit previously provided at
least sixty (60) days prior to the date onwhich such previous Security Deposit expires orat least
sixty (60) days prior to the effective date of such cancellation. City's rights under this
Section 6.14 shall be in addition to all other rights and remedies, provided to the City under this
Agreement.

ARTICLE 7 - CALCULATION OF RENTALS, CHARGES, AND FEES

SECTION 7.01 RENTALS, CHARGES, AND FEES

Rentals, charges, and fees shall, subject to the provisions of Section 7.06 hereof, be
reviewed and recalculated annually based on the principles and procedures set forth in this
Article 7, and shall become effective on the Effective Date of this Agreement and each October
1st thereafter of each year of theAgreement.

SECTION 7.02 ACCOUNTING RECORDS

A. City shall establish, and thereafter maintain, accounting records that will
document the following items for each of the AirportCost Centers: (1)revenues;
(2) Maintenance and Operating Expenses; (3) annual debt service on Bonds; and
(4) any otherfunding requirements imposedby law orjudgments.

B. City shall provide to Airline its annual budget and financial statements aswell as
any supplemental financial data reasonably required to assess the adequacy of
rates and charges established under this Agreement. The annual budget shall be
provided as far in advance as reasonably possible of the commencement of the
Airport's Fiscal Year.

SECTION 7.03 COORDINATION PROCEDURES, BUDGET REVIEW AND
CALCULATION OF RENTALS, CHARGES, AND FEES

A. Upon request by Director, on or about 120 days prior to the beginning of each
Fiscal Year, Airline shall submit to Director, in writing, its Total Airline Landed
Weight forecast and Enplanements forecast for that Fiscal Year. City shall
combine Airline's forecast with the Landed Weight forecasts of all other
Signatory Airlines and make such adjustments as City deems reasonably
appropriate to arrive atanestimated Total Airline Landed Weightof all Signatory
Airlinesto be used in the calculation ofLandingFee Rates established pursuant to
Section 7.05 herein.

B. Onorbefore sixty (60) days prior to thebeginning ofeachFiscal Year, City shall
make availablethe following reports:
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1. The City's proposed annual budget for the Fiscal Year, including all
estimated Maintenance and Operating Expenses, estimated annual debt
service on Bonds, and proposed expenditures for Capital Improvements
for the Airport, all allocated to Airport Cost Centers on* a consistent basis
from yearto year.

2. City's calculation of proposed airline rentals, charges, and fees for the
Fiscal Year, basedon the procedures set forth in this Agreement.

C. Within thirty (30) calendar days after receipt of the reports, a meeting, if
requested by Airline or other Signatory Airline, shall be held between Director
and the Signatory Airlines to discuss the proposed rentals, charges, and fees.
Director shall givedue consideration to any comments and suggestions of Airline
regarding the proposed annual budgetorthe proposed rentals, charges, andfees.

D. The City shall adopt an annual budget, which may, in the sole discretion of City,
include revisions made as a result of Director's discussions with Signatory
Airlines or otherwise. City shall promptly furnish Airline with a copy of the
adopted annual budget, togetherwith the calculation of rentals, charges, and fees
thatwill becomeeffective asof the first day ofthe Fiscal Year.

E. If, for any reason, the annual budget has not been adopted by City as of the first
day of any Fiscal Year, the rentals, charges, and fees in effect during the
precedingFiscal Year shall continue in effect until: (1) the new annualbudget has
been adopted by the City; and(2) City has calculated tiie rentals, charges, and fees
in accordance therewith. Once established, the new rentals, charges, and fees shall
then be made effective retroactive to the first day of such Fiscal Year.

SECTION 7.04 CALCULATION OF TERMINAL BUILDING RENTAL RATES

Terminal BuildingRental Rates shall be calculated for each Fiscal Year in the following
manner, as illustrated on Exhibit C attached hereto andmade a parthereof:

A. City's estimated total"TerminalBuilding Cost" shallbe calculated by totalingthe
following amounts:

1. The total of estimated direct and indirect Maintenance and Operating
Expenses, including any bad debt expense, allocable to the Terminal
Building.

2. The pro rata portion of annual debt service on Bonds, net of applicable
PFC revenue received,plus Coverage allocable to the Terminal Building.

3. The estimated amount of any assessment, judgment, settlement, or charge
to become payable by City and not covered by the proceeds of City's
insurance relating directly to the Airport or its operations and allocable to
the Terminal Building.
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4. The estimated costs associated with security fees (pursuant to 49 CFR Part
1542).

5. The annual expenseresulting from the depreciation or amortization of any
of the City's funds invested in a Capital Improvement at the Airport over
the useful life of the Capital Improvement.

B. The estimated Terminal Building Requirement for the Fiscal Year shall then be
divided by the total amount ofRentable Space in the Terminal Building to determine
the Average Terminal Building Rental Rate per square foot.

C. The AverageTerminal BuildingRentalRate per square foot shallbe multiplied by the
total square footage leased to Signatory Airlines to determine the annual Signatory
Airline Rental Requirement.

SECTION 7.05 CALCULATION OF LANDING FEE RATES

A "Landing Fee Rate" per one thousand (1,000) pounds of landed weight shall be
calculated in each Fiscal Year in the following manner, as illustrated on Exhibit C, attached
heretoandmade a parthereof.

A. City's estimated "Landing Area Cost" for the Fiscal Year shall be calculated by
totaling the following amounts:

1. The total of estimated direct and indirect Maintenance and Operating
Expenses including any allocable bad debt expense allocable to the
"Landing Area" (airfieldcost center).

2. The pro rata portion of annual debt service on Bonds, net of applicable
PFCrevenue received, plus Coverageallocableto the Landing Area.

3. The prorata portion allocable to the LandingArea of any otherdeposits to
reserve accounts as set forth in Article 8 and established pursuant to the
Bond Ordinance.

4. The estimated amount of any assessment, judgment, or charge to become
payableby City net of proceedsof City's insurance relating directly to the
Airport or its operation and allocableto the Landing Area.

5. The annual expense resulting from the depreciation or amortization of any
of the City's funds invested in a Capital Improvement at the Airport over
the useful life ofthe Capital Improvement.

B. The Landing Area Cost shall then be credited with all revenues derived from the
operation of the Landing Area (except revenues derived from Signatory Airline
landing fees), as estimatedby City, to determine the "Landing Fee Requirement."
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C. The Landing Fee Requirement shall then be divided by the estimated Total
Airline Landed Weight of all Signatory Airlines to determine the Landing Fee
Rate per one thousandpound unit.

SECTION 7.06 EXTRAORDINARY RATE ADJUSTMENTS

A. In the event that, at any time during a Fiscal Year, any of the components of
Terminal BuildingCost, LandingArea Cost, Landing Area revenues or the Total
Airline Landed Weight of Aircraft Arrivals of all Signatory Airlines varies
materially from the estimates used in setting the Average Terminal Building
Rental Rate or Landing Fee Rate, such rates may be adjusted either upward or
downward for the balance of such Fiscal Year, if such adjustment is deemed
necessary by City to ensurethat adequate revenues will be available to cover the
estimated Terminal Building Requirement and Landing Fee Requirement for the
Fiscal Year.

B. In addition to the provisions of Section 7.06 (A), Cityreserves the rightto adjust
the Average Terminal Building Rental Rate or Landing Fee Rate or both in the
event that a Signatory Airline is delinquent in the payment of such rentals and
fees by more than sixty (60) days.

SECTION 7.07 SETTLEMENT

Within one hundredeighty(180) days following the close of each Fiscal Year, or as soon
as audited financial data for said Fiscal Year is available, rates for Landing Fees for the
preceding Fiscal Yearshall be recalculated usmg audited financial data and the methods set forth
in thisAgreement. Uponthe determination of anydifferences)between the actual Landing Fees
paid by Signatory Airlines (including Affiliates) during the preceding Fiscal Year and the
Landing Fees that would have been paid by Signatory Airlines (including Affiliates) using said
recalculated rates, City shall, in the event of overpayment, promptly credit to Airline the amount
of such overpayment, reduced by any accounts receivable due City greater than sixty (60) days,
and in the event of underpayment, invoice Airline for the amount of such underpayment. Said
invoiced amount shall be due within thirty (30) days of invoice mailing date.

ARTICLE 8 - BOND ORDINANCE

SECTION 8.01 SUBORDINATION TO BOND ORDINANCE

A. This Agreementand all rights of Airline hereunder are expressly subordinated and
subject to the lien and provisions of any pledge, transfer, hypothecation, or
assignment made at any time by City pursuant to the terms, covenants, and
conditions of the Bond Ordinance.

B. In conflicts between this Agreement and the Bond Ordinance, the Bond
Ordinance shall govern except that no change in the method of calculation of
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rentals and fees payable shall govern to the extent that it materially adversely
affects the rights ofAirline hereunder.

All definitional terms in this Article 8 that are not specifically defined herein are
to have the meanings set forth in the Bond Ordinance.

ARTICLE 9 - MAINTENANCE AND OPERATION OF AIRPORT

SECTION 9.01 DESIGNATION OF OPERATION AND MAINTENANCE

RESPONSIBILITIES.

In addition to the obligations of Airlineand Cityset forth in this Article 9, responsibilities
for maintenance, cleaning, and operation of the Airport shall be as set forth in Exhibit D,
attached hereto and made a part hereof.

SECTION 9.02 CITY'S RESPONSIBILITIES

A. Cityshall, withreasonable diligence, prudently develop, improve, andat all times
maintain and operate the Airport in a prudent manner consistent with airports of
similar size with qualified personnel and keep the Airport in an orderly, clean,
neat and sanitary condition, and goodrepair, unless such maintenance, operation,
or repair shall be Airline's obligationpursuantto Section 9.03 and ExhibitD.

B. City shall, to the extent it is legally able to do so, use reasonable efforts to keep
the Airport and its aerial approaches free from ground obstruction for the safeand
proper use thereof by Airline.

C. City shall not be liable to Airline for temporary failure to furnish all or any of
such services to be provided in accordance with this Section 9.02 and Exhibit D
when such failure is due to mechanical breakdown or loss of electrical power not
causedby City's negligence or anyothercausebeyondreasonablecontrolof City.

D. City shall operate the Airport and shall exercise these rights in accordance with
applicable laws and regulations.

SECTION 9.03 AIRLINE'S RESPONSIBILITIES

Subject to the provisions of Section 9.05:

A. Airline shall, at all times, preserve and keep its Preferential Use Space in an
orderly, clean, neat, and sanitary condition, free from trash and debris resulting
from Airline's operations, provided, however, this requirement shall not be
construed to mean Airline shall have janitorial responsibilities designated to be
those ofCity pursuant to Exhibit D.
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B. Airline shall operate and maintain at its own expense any improvements and/or
equipment installed by Airline for the exclusive use of Airline.

C. Airline shall not erect, maintain, or display in its Preferential Use Space or
anywhere in the Terminal Building in the public view any billboards, banners,
advertising, promotional signs, ormaterials without the prior written approval of
Director. It is understood that Airline may provide corporate related materials at
its Preferential UseSpace ticketcounters for passenger information.

SECTION 9.04 CITY'S RIGHT OF ENTRY

City, by its Director or other authorized officers, employees, agents, contractors,
subcontractors, or other representatives, shall have the right during normal business hours upon
reasonable written notice or, in the case of emergencies, without notice, to enter upon Airline's
Leased Premises space, accompanied by an authorized Airline representative, if practicable, for
the following purposes:

A. To inspect such space to determine whether Airline has complied and is in
compliance with the terms andconditions ofthis Agreement.

B. Upon reasonable written notice, except in emergencies, to perform such
maintenance, cleaning, or repair as City reasonably deems necessary if Airline
fails to perform its obligations under this Agreement (after any applicable cure
period), and to recover the actual cost of such maintenance, cleaning, or repair
from Airline through a separate invoice, plus a fifteen-percent (15%)
administrativecharge from Airline.

C. Upon reasonable written notice, except in emergencies, to perform such
maintenance, cleaning, or repair as City reasonably deems necessary andwhich is
the responsibility ofCity underthis Agreement.

D. Duringthe lastninety (90) daysofthe Term, for the purposeofexhibiting sameto
prospective tenants, purchasers or others.

The exercise of this right of entry shall not be deemed an eviction or disturbance of
Airline's use or possession provided City shall exercise its best efforts not to interfere with
Airline's normal operationsin the Leased Premises.

SECTION 9.05 ALTERATIONS AND IMPROVEMENTS

A. Airline shall make no repairs, alterations, additions, improvements to, or
installations on the Leased Premises without the prior written approval of
Director.

B. Plans and specifications for any such work shall be filed with and subject to the
approval of Director and all work shall be done in accordance with local
ordinancesand Stateand Federal laws and regulations.
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C. All Airline alterations and improvements other than movable furniture, personal
property, equipment, and trade fixtures shall become part of the realty and title
shall vest with Cityuponexpiration, orearly termination, ofthis Agreement.

SECTION 9.06 ENVIRONMENTAL REGULATIONS

Airline shall complywith the following environmental regulations:

A. Airline shall not cause or permitany Hazardous Materials, as defined in Section
1.01 herein, to be stored or used on or about the Airportby Airline, its agents, or
employees, except in compliance with applicable Environmental Laws.

B. Airline shall, at all times and in all respects in connection with its use and
occupancy of the Airport, comply with all applicable Environmental Laws.
Airline shall also comply with permits held by City as and to the extent the terms
of such permits are applicable to Airlines activities may impact City's ability to
comply with such permits including, but not limited to, the Airport stormwater
permit issued pursuant to the Clean Water Act, the Municipal Separate Storm
Water permit issued pursuant to the Clean Water Act or any reissued version of
either permit, whether issued by the US EPA or the Texas Commission on
Environmental Quality (TCEQ) or any predecessor agencies. This list of permits
is provided by way of example only and is not intended to be fully inclusive.
During the term ofthis Agreement, ifCity becomes aware of other permits which
are impacted by the Airlines activities, it will provide Airline with written notice
ofthose permits.

C. Airline shall, at its sole expense, procure, maintain in effect, and comply with all
conditions of any permits, licenses, and other governmental and regulatory
approvals required for Airline's use of the Airport, including, without limitation,
discharge of materials or wastes into or through any storm or sanitary sewer
servingthe Airport. Airline shallcauseany and all Hazardous Materials removed
from the Airportto be removedandtransported solely by duly licensedhaulers to
duly licensed facilities for disposal. Airline shall in all respects handle, treat and
manage any and all Hazardous Materials on or about the Airport in conformity
with allapplicable Environmental Laws or any successor laws thereto and prudent
industry practices regarding the management of such Hazardous Materials. Upon
the expiration or earlier termination of the term of this Agreement, Airline shall
cause all Hazardous Materials stored or released by Airline at the Airport, to be
removed from the Airport and to be transported for use, storage, or disposal in
accordance and compliance with all applicable Environmental Laws; provided,
however, that Airline shall, except in the case of emergency, not take any
remedial action in response to the presence of any Hazardous Materials on or
about the Airport, nor enter into any settlement agreement, consent decree, or
other compromise with respect to any claims relatingto any Hazardous Materials
in any way connected with the Airport without first notifying City in writing of
Airline's intention to do so and affording City ample opportunity to appear,
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intervene, or otherwise appropriately assert and protect City's interest with
respect thereto.

D. If at any time Airline shall become aware, or have reasonable cause to believe, the
presence of any Hazardous Material on or about the Airport as a result of
Airline's violation or potential violation of Environmental Laws, Airline shall,
immediately upon discovering such presence or suspected presence of the
Hazardous Material, provide City with written notice of that condition. In
addition, Airline shall immediately notify City in writing of: (1) any enforcement,
cleanup, removal, or other governmental or regulatory action instituted or
threatened against Airline at the Airport pursuant to any Environmental Laws; (2)
any claim made or threatened by any person against Airline relating to damage,
contribution, cost recovery, compensation, loss, or injury resulting from or
claimedto result from any HazardousMaterials at the Airport; and (3) any reports
made by Airline to any local, state, or federal environmental agency arising out of
or in connection with any violation of Environmental Laws relating to Hazardous
Materials on or removed from the Airport, including any complaints, notices,
warnings, or asserted violations in connection therewith.

Airlineshall also supply to City as promptiy as possible, and in any event within five (5)
business days after Airline first receives or sends the same, copies of all claims, reports,
complaints, notices, warnings, or asserted violations relating in any way to the Airport or
Airline's use thereof. Airline, upon request by City, shall promptly deliver to City copies of
hazardous waste manifests reflecting the legal and proper disposal of all Hazardous Materials
removedfrom the Airport by or on behalf of Airline.

ARTICLE 10 - DAMAGE OR DESTRUCTION OF PREMISES

SECTION 10.01 DAMAGE OR DESTRUCTION

If the Leased Premises or any portions thereof, or buildings or structures of which such
space may be a part, be damaged by fire or other casualty not caused by Airline, Director shall
notify Airline within sixty (60)days whether the space shall be repaired. If the space is to be
repaired, it shall be repaired with due diligence by City, and the rental allocable to the particular
building, rooms, or other portion of the Leased Premises rendered untenantable shall be abated
for the period from the occurrence of the damage to the completion of the repairs, provided that
City shall exert its best effort to provide Airline with temporary substitute space, if available, at
such rent as deemed necessary and reasonable by City, until such time as the repairs are
completed; provided, however, that rent for the temporary substitute space shall not be greater
than rent for the Leased Premises unless such additional space is requested by Airline. If the
spaceshall not be repaired, City mayterminate this Agreementupon notice to Airline.

SECTION 10.02 DAMAGE CAUSED BY AIRLINE
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If the Leased Premises or any portions thereof, or buildings or structures of which such
space maybe a part, becomes damaged by fire or othercasualty not causedby Airline, Director
shall notify Airline withinsixty (60) days whether the spaceshall be repaired. Notwithstanding
the provisions of this Article 10, in the eventthat due to the negligence or willfulact or omission
of Airline, its employees, its agents, or licensees, the Leased Premises shall be damaged or
destroyed by fire, other casualty or otherwise, there shall be no abatement of rent during the
repair or replacement of said Leased Premises. To the extent that the costs of repair or
replacement shall exceed the amount of any insurance proceeds payable to City by reason of
such damage or destruction, Airline shall pay the amount of such additional costs to City. If the
spaceshall not be repaired,City may terminate this Agreementupon notice to Airline.

ARTICLE 11 - INSURANCE AND INDEMNIFICATION

SECTION 11.01 INSURANCE

A. Airline shall, without expense to City, and upon commencement of the term
hereof, obtain and cause to be kept in force liability insurance coverage, with
limitsas hereinafter stated, insuringagainst the liabilities set forth in this Section.

B. Such insurance shall include, by way of example but not by way of limitation,
comprehensive general liability coverage and motor vehicle liability insurance
coverage and shall not be in amounts less than hereinafter stated. Such insurance
coverage shall be provided by policies issued by a company or companies of
sound andadequate financial responsibility. Such insurance policies shall contain
an endorsement providing thatCity will be given not less thanthirty(30) calendar
days' written notice prior to the cancellation or material adverse change of the
provisions or coverages affecting the interest of City provided by said policies.
The comprehensive general liability policies shall include contractual liability
coverage and shallmakereference to this Agreement.

C. Airline shall cause a certificate of insurance (along with a letter on company
letterhead including equivalent policy language and conferring additional insured
rights for the City onall relevant coverages below) to be furnished to City within
thirty (30) days from the effective date of this Agreement, evidencing such
insurance coverage.. If City is notified that any of the coverage required herein is
to be canceled or changed in such a manner as not to comply with the
requirements of this Agreement, Airline shall, prior to the effective date of such
cancellation or change, obtain and provide City with certificates evidencing the
reestablishment of the insurance coverage required hereby. If Airline does not
notify City by the effective date of such cancellation or change, this will
constitute a breach by Airline and permit City to terminate this Agreement
pursuant to Section 14.03.

D. The minimum limits ofcoverage shall be as follows:
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1. Airline, at its own expense, shall procure and maintain for the benefit of
City and itself, as their respective interests shall appear, aviation general
liability insurance with insurance underwriters authorized to do business
in the State ofTexas, satisfactory to City and with the following rninimum
limits:

For Aviation General Liability:

$200,000,000 Combined Single Limit, EachOccurrence and Aggregate

For Aircraft liability:

$100,000,000 for all cargo operators and Airlines

2. Comprehensive motor vehicle liability policy in a minimum amount of
five million dollars ($5,000,000) for both bodily injury and property
damage.

3. Comprehensive general liability policy in minimum amount often million
dollars ($10,000,000) for bodilyinjuryandproperty damage.

4. Workers' compensation insurance in a minimum amount as required by
State law and employer's liability in a minimum amount of one million
($1,000,000) limit each accident, disease aggregate, and disease each
employee, and include a waiver of subrogation in favor of City for all
work performed for oronbehalfofthe City.

E. Insofar as said insurance provides protection against liability for damages to third
parties for bodilyinjury, death, and property damage, City shall be included as an
additional insured throughout the termof the Agreement; provided suchliability
insurance coverage shall also extend to damage, destruction, and injury to City-
owned or City-leased property and City personnel, and caused by, or resulting
from the negligent work, acts, operations, or omissions of Airline, its officers,
agents, employees, invitees, and independent contractors on the Airport. Airline
shall show City as an additional insured with respects to Airline's operation at the
Airport, provided, that Airline shall then also show on the insurance policy that
liability insurance coverage also includes contractual liability coverage. Airline
shall name City as an additional insured as respects the comprehensive motor
vehicle liabilityandcomprehensive general liability.

F. Any and all of the above insurance coverages shall be on an "occurrence" basis,
not on a "claims made" basis.

G. City shall have no liability for any premiums charged for suchcoverage, and the
inclusion of City as an additional insured is not intended to, and shall not, make
City a partner orjointventurer with Airlinein its operations atthe Airport.
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SECTION 11.02 INDEMNIFICATION

A. Airline shall indemnify, defend, and hold Citv and its officers, agents, and
employees harmless from and against anv and all liabilities, losses, suits,
claims, judgments, fines, interest or demands arising by reason of iniurv or
death of anv person or damage to anv property, including all reasonable
costs for investigation and defense thereof (including but not limited to
attorneys' reasonable attorney fees, court costs, and expert fees), of anv

nature whatsoever arising out of or incident to this Agreement and/or the use
of. occupancy of. or operations of Airline at or about the Airport or the acts
or omissions of Airline's officers, agents, employees, contractors,
subcontractors, licensees, invitees (except passengers in public spaces), or
affiliates, on Airport premises except claims and damages arising from the
gross negligence or willful misconduct of Citv. its employees, officers, agents,
contractors, subcontractors, licensees, invitees, or affiliates. Director shall

give to Airline prompt notice of anv such claims or actions. Airline shall also
use counsel reasonably acceptable to Citv in carrying out its obligations
hereunder. The provisions of this Section shall survive the expiration or early

termination of this Agreement with respect to matters arising before such
expiration or early termination.

Furthermore and without limiting the foregoing. Airline shall

indemnify, defend and hold harmless Citv. its officers, employees, successors
and assigns, from and against anv and all claims, liabilities, penalties, fines,
judgments, forfeitures, losses, interest, damages (including damages for the

loss or restriction on use of rentable or usable space or of any amenity of the

Leased Premises) costs, or expenses (including reasonable attorneys' fees,
consultant fees, and expert fees) for the death of or iniurv to anv person or
damage to the Airport or anv property from which such Airport activity is
impacted, arising from or caused bv the Airline's alleged failure to comply

with anv Environmental Laws in connection with the Airlines use and
occupancy of the Airport or anv covenants, terms or conditions relating to
environmental matters, except claims and damages arising from the gross
negligence or willful misconduct of Citv. its employees, officers, agents,
contractors, subcontractors, licensees, invitees nr affiliates. Airline's

obligations under this paragraph shall include, without limitation anv and all
costs incurred in connection with anv investigation of the condition of the
Airport, and anv and all costs of anv required or necessary repair, cleanup,
decontamination or remediation of the Airport and the preparation and
implementation of anv closure, remedial action, or other plans required bv
applicable Environmental Laws. Airline's obligation to indemnify Citv under
this paragraph shall include the costs of defense of actions seeking injunctive
relief related to Airline's failure to comply with Environmental Laws in
connection with the Airlines use and occupancy of the Airport. Airline's
obligations under this paragraph shall survive the expiration or earlier
termination of the term of this Agreement.
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B. Airline agrees to require all independent contractors that enter the Airport to
perform work for, or to supply to, Airline to maintain liability insurance coverage.
All improvements made on tiie Leased Premises by contractors shall require the
prior written approval of the Director and shall conform to all applicable
regulations, building codes and health standards. Prior to commencing work,
Airline shall supply Director with the contractor's certificate of insurance and
executed paymentandperformance bonds, as applicable.

C. Except as provided above, Airline agrees to assume all risksof lossto its personal
propertyresulting from any fire, theft, and/or vandalism, occurringon the Leased
Premises, except to the extent caused by the City, its employees, officers, agents,
contractors, subcontractors, licensees, invitees or affiliates.

SECTION 11.03 NON-LIABILITY OF CITY

City shall not in any event be liable for any acts or omissions of Airline, its officers,
agents, employees, invitees and independentcontractors, or for any conditions resulting from the
operations or activities of any such lessee, tenant, or concessionaire, Airline officers, agents,
employees, invitees, or independent contractors, or for any conditions resulting from the
operations or activities of Airline's officers, agents, employees, invitees or independent
contractors either to Airline or to any other person.

City shall not be liable for Airline's failure to perform any of the obligations under this
Agreementor for any delay in the performancethereof.

SECTION 11.04 RELEASE OF LIABILITY REGARDING CERTAIN DAMAGES

Cityshall not be liablefor, and is herebyreleased from all liabilityto Airline, to Airline's
insurance carrier, or to anyone claiming under or through Airline for any loss or damage
whatsoever to the property or effects of Airline resulting from the accidental discharge or
discharge beyond City's control, of water or other substances from pipes, sprinklers, or conduits,
containers or appurtenances thereto, or for any damage resulting from the discharge or failure of
electrical current regardless of cause or origin, except to the extent caused by the gross
negligence or willful misconduct of City. The provisions of this Section 11.04 shall not be
construed as a limitation of City's rights pursuant to Section 11.03, but are additional to the
rights and exclusionsfrom liabilityprovided in Section 11.03.

ARTICLE 12 - ASSIGNMENT OR SUBLEASE

SECTION 12.01 GENERAL

Airline shall not at any time transfer, convey, sublet, mortgage, pledge, or encumber its
interest under this Agreement or any part of the Leased Premises. Airline shall not assign or
sublease its interest under this Agreement or any part of the Leased Premises to any party
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without prior written approval of Director. Any failure of Airline to obtain City's prior approval
shall be a material breach ofthis Agreement

SECTION 12.02 BANKRUPTCY

Section 12.01 shall not apply to any valid assumption or assignment of this Agreement,
the Leased Premises, or any part thereof, by a trustee, or by Airline as a debtor in possession
under the Bankruptcy Code of 1978, as amended, provided that adequate assurance of future
performance as provided by the Bankruptcy Code of 1978, as amended, is to be provided, in
writing, as acondition of theassumption orassignment of this Agreement. Such assurance shall
include but shall not be limited to:

A. Adequate assurance of the reliability of the proposed source for the rentals, fees,
and charges due under this Agreement upon the assumption orassignment of this
Agreement;

B. Adequate assurance that all other consideration due under thisAgreement shall be
forthcoming after theassumption orassignment ofthis Agreement; and

C. The procurement of abond from a financially reputable surety provider covering
any costs or damages which City reasonably estimates City would incur in the
eventthat City, within three (3) years following the assumption or assignment of
this Agreement, becomes entitled to and exercises any right to reassign the Leased
Premises coveredby this Agreement.

SECTION 12.03 APPROVAL

Approval by City to any type of transfer provided for by this Article 12 shall not in any
way be construed to relieve Airline from obtaining further approval for any subsequent transfer
or assignment ofany naturewhatsoever.

SECTION 12.04 CORPORATE REORGANIZATION

Notwithstanding anything contained in this Article 12 to the contrary, no approval shall
be required for any transfer or assignment of Airline's interest in this Agreement by operation of
law or otherwise in connection with a merger, consolidation or other corporate reorganizations,
orin connection with a sale ofallorsubstantially allofAirline's assets.

ARTICLE 13 - DEFAULTS

SECTION 13.01 DEFAULT

If Airline: (1) fails to pay rent or any other payment past due hereunder within thirty (30)
calendar days after receipt of written notice of a past due account; or (2) fails to commence
immediately to keep and perform any of its other covenants and agreements within thirty (30)
calendar days after receipt of written notice of such failure, or, if by its nature, such failure
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cannot becured within such thirty (30) day period, fails to commence to cure such failure within
said thirty (30) day period and to diligently continue to cure the same as promptly as possible:

A. Without terminating this Agreement, City may reenter the Leased Premises and
improve and relet all or any part of it to others at its sole discretion. Any
reasonable costs of renovation necessitated by the neglect of Airline, itsagents, or
its employees and an administrative fee to City for all costs incurred shall be
invoice to and promptly paid by Airline. In addition, Airline shall promptly
reimburse City for any deficiency in rentals or other payments received under
such reletting, ascompared to Airline'sobligations hereunder.

B. At any time before or after a reentry and reletting as provided in
Section 13.01(A), City may terminate Airline's rights under this Agreement as
provided in Section 14.03, without anyrestriction uponrecovery by City for past
due rentals and other obligations of Airline. City shall have all additional rights
andremedies asmay be provided to landlords by law.

E. If any of the above obligations are not promptly madeby Airline, City retains its
rights to the Security Depositprovided under Section6.14.

ARTICLE 14 - TERMINATION

SECTION 14.01 EVENTS PERMITTING TERMINATION BY AIRLINE

Airline may terminate this Agreement and all of its future obligations hereunder, at any
time that Airline is not in default in its payments or other obHgations to City hereunder, by
giving City advance written notice only if: (1) Airline is prohibited by lawful authority from
using the Airport for a period exceeding sixty (60) consecutive calendar days because of any
deficiency ofthe Airport oranunsafe operating condition existing at the Airport; or(2)City is in
breach of anyof the covenants oragreements contained in this Agreement whichmaterially and
adversely affect the operation of Airline for a period exceeding thirty (30) consecutive calendar
days after receipt of written notice of such breach from Airline and City's failure to cure such
breach.

SECTION 14.02 CONDITIONS OF PREMISES AT TERMINATION

Upon termination of this Agreement, Airline shall yield and deliver to City the Leased
Premises promptly and in a clean, sanitary condition, and, if necessary, restored to the
satisfaction of Director, reasonable wearandtearexcepted.

SECTION 14.03 EVENTS PERMTTTING TERMINATION BY CITY

City may terminate this Agreement and all of its obligations hereunder upon thirty (30)
calendar days' written notice and may thereafter exercise all rights of entry and reentry upon the
Leased Premises, with or without process of law, upon or afterthe occurrence of any one of the
following events:
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A. Airline files in any court a petition in bankruptcy or insolvency or for the
appointment of a receiver or trustee of all or a portion of Airline's property, or is
adjudged bankrupt in involuntary bankruptcy proceedings;

B. Airline makes any general assignment for the benefit ofcreditors;

C. Airline abandons the Leased Premises;

D. Airline defaults in the performance of any of the covenants and conditions
required herein (except rental payments) to be kept and performed by Airline, and
such default continues for a period of thirty (30) days after receipt of written
notice from Director to cure such default, or, if by its nature, such default cannot
be cured within such thirty (30) day period, Airline fails to commence to cure
such default within said thirty (30) day period and to diligently continue to cure
the same as promptly as possible;

E. Airline is made a party to any receivership proceeding in which a receiver is
appointed for the property or affairs of Airline where such receivership is not
vacated within sixty (60) days after the appointment of such receiver;

F. The abolition, limitation, or restrictionby any act of the Texas Legislatureor Law
of Congress of the powers of City under which these premises are being leased,
except with respect to legislation that grants authority to a successor;

G. Airline fails to remit PFC revenue to City within the time limits established by
federal regulation, and such failure continues for ten (10) days after receipt of
written notice from Director of such failure;

i

H. Required redevelopment of the Airport caused by circumstances
unplanned or uncontrolled by the Airport which necessitates relocation of Airline from
the Leased Premises; or
In any of the aforesaid events and after the notice period, City may take immediate

possession of the Leased Premises including any and all improvements thereon and remove
Airline's effects, forcibly ifnecessary, without being deemed guilty oftrespassing.

Failure of City to declare this Agreement terminated upon the default of Airline for any
of the reasons set out above shall not operateto bar or destroy the right of City to terminate this
Agreement by reasonof any subsequentviolation ofthe terms ofthis Agreement.

No receipt or acceptance of money by City from Airline after the expiration or
cancellation of this Agreement, or after the service of any notice, or after the commencement of
any suit, or after final judgment for possession of the Leased Premises, shall reinstate, continue,
or extend the terms ofthis Agreement,or affect any such notice, demand or suit or imply consent
for any action for which City's consent is required or operate as a waiver of any right of City to
retake and resume possession ofthe Leased Premises.
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ARTICLE 15 - GENERAL PROVISIONS

SECTION 15.01 RULES AND REGULATIONS

A. Airline shall observe and obey all Rules and Regulations established,
promulgated, or adopted consistent with this Agreement from time to time during
the term hereof, by City governing conduct on and operations at the Airport and
use of its facilities. City shall provide Airline reasonable notice prior to the
enactment of any amendment of the Rules and Regulations, and shall duly
consider Airline's input. Copies of the current Rules and Regulations are
available in the Director's office.

B. Airline shall not violate, nor knowingly permit its officers, agents, employees,
invitees or independent contractors acting on Airline's behalf to violate any such
Rules and Regulations.

SECTION 15.02 COMPLIANCE WITH LAW

A. Airline shall not use the Leased Premisesor any partthereof, or knowingly permit
the same to be used by any of its employees, officers, agents, subtenants, invitees,
or licensees for any illegal purposes and shall, at all times during the term of this
Agreement, comply with all applicable ordinances and laws of any City, county,
or state government or of the U.S. Government, and of any political division or
subdivision or agency, authority, or commission thereof which may have
jurisdiction to pass laws or ordinances or to make and enforce rules or regulations
with respect to the uses hereunderor the Leased Premises.

B. At all times during the term of this Agreement, Airline shall, in connection with
its activities and operations at the Airport:

1. Comply with and conform to all present and future statutes and
ordinances, rules and regulations promulgated thereunder, of all federal,
state, and other government bodies of competent jurisdiction that apply to
or affect, either directly or indirectly, Airline or Airline's operations and
activities under this Agreement.

2. Make, at its own expense, all nonstructural improvements, repairs, and
alterations to its Preferential Use Space (subject to prior written approval
of City), equipment, and personal property that are required to comply
with or conform to any such statutes and ordinances, and regulations,
which are promulgated or enacted by City.

3. Be and remain an independent contractor with respect to all installations,
construction, and services performedby the Airline or on behalfof Airline
hereunder.
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SECTION 15.03 NONDISCRIMINATION

Airline, for itself, itsheirs, personal representatives, successors in interest and assigns, as
part of the consideration hereof, does hereby covenant and agree as follows:

A. That no person on the grounds of race, creed, color, sex, age, disability, or
national origin shall be excluded from participation in, denied the benefits of, or
be otherwise subjected to oUscrimination in the use ofthe Leased Premises.

B. That in the construction of any improvements on, over, or under the Leased
Premises and the furnishing of servicesthereon,no person on the grounds of race,
creed, color, sex, age, disability, or national origin shall be excluded from
participation in, deniedthe benefits of, or otherwise subjected to discrimination.

C. That Airline shall use the Airport in compliance with all requirements imposedby
or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Part 21, Nondiscrimination in Federally Assisted
Programs of the Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulation maybe amended. Airline shall
also comply with the applicable provisions of Section 504 of the Rehabilitation
Act of 1973(P.L. 93-112) and49 CFR Part 27.

SECTION 15.04 AFFIRMATIVE ACTION

Airline assures that it will undertake an affirmative action program as required by
14 CFR Part 152, Subpart E, and any amendments thereto, and any other federal statutes or
regulations applicable to the receipt of federal assistance from the Department of Transportation
by local governments for Airport use, or otherwise applicable to persons leasing premises from
City, to insure that no person shall, on the grounds of race, creed, color, sex, age, disability, or
national origin be excluded from participating in or receiving the services or benefits of any
program of activity covered by this Section. Airline assures that it will require that its covered
suborganizations (sublessees) provide assurances to City, as set forth herein, that they similarly
will undertake affirmative action programs, and that they will require assurance from their
suborganizations (sublessees) to the sameeffect.

SECTION 15.05 NOTICES

A. Except as otherwise provided elsewhere in this Agreement, any notice under the
terms of this Agreement shall be in writing. If such notice is given by Airline, it
shall be submitted to Director of Aviation, Rick Husband Amarillo International
Airport, 10801 Airport Boulevard, Amarillo, Texas 79111, or to such revised
address as notified by Director.

If given by Director, such notice shall besubmitted to theaddress of Airline atthe
following address:
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Airline:

Vice President Corporate RealEstate
American Airlines

4333 Amon Carter Blvd. MD5317
Ft. Worth, TX 76155

B. If notice is given inany other manner or atany other place, it willalso be given at
the place andin themanner specified above.

C. Any notice so given shall be deemed properly delivered, given, served, or
received on the date shown for delivery or rejection on the return receipt. Either
partymay change the address to which notices shall thereafter be given upon five
(5) days prior written notice to the other party in the manner set forth in this
Section.

SECTION 15.06 SUBORDINATION TO AGREEMENTS WITH U. S. GOVERNMENT

This Agreement is subjectandsubordinate to the provisions of any agreements heretofore
or hereafter made between City and the United States relative to the operation or maintenance of
the .Airport, the execution of which has been required as a condition precedent to the transfer of
federal rights or property to City for Airportpurposes, or to the expenditureof federal funds for
the improvement or development of the Airport, including the expenditure of federal funds for
the developmentof the Airport in accordance with the provisions of the Federal Aviation Act of
1958, as it has been amended from time to time.

SECTION 15.07 NONWAIVER OF RIGHTS

The non-enforcement by either party of the breach of any term, covenant or condition
herein stipulated shall never be construed to be a waiver of any other or succeeding breach of
any term, covenant or condition herein imposed upon the other party, and the acceptance of
payments of any amounts due or to become due hereunder in any other way or manner, or at any
othertime thanhereinprovided, shall never be construed as a waiverof the right of City of any
ofthe provisions herein imposed upon Airline.

SECTION 15.08 FEDERAL AVIATION ACT, SECTION 308

Nothing herein contained shall be deemed to grant to Airline any exclusive right or
privilege within the meaning of Section308 of the Federal Aviation Act, as amended or
succeeded, for the conduct of any activity on the Airport, except that, subject to the terms and
provisions hereof.

SECTION 15.09 SEVERABILITY

If any provision of this Agreement is found by a court of competent jurisdiction to be
illegal, invalid, or unenforceable, the remainder of this Agreement shall not be affected, and in
lieuof each provision which is found to be illegal, invalid, or unenforceable, there shall be added
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as part of this Agreement a provision as similar to such illegal, invalid, or unenforceable
provision as maybe possible and belegal, valid, and enforceable.

SECTION 15.10 HEADINGS

The headings of the articles and sections of this Agreementare insertedonly as a matter
of convenience and for reference and in no way define, limit, or describe the scope or intentof
any provisions of this Agreement and shall not be construed to affect in any manner the terms
and provisions hereofor the interpretation orconstruction thereof.

SECTION 15.11 ASSIGNMENT BY CITY OR OTHER SUCCESSOR IN INTEREST

City may assign or otherwise convey its interest, rights, duties and/or obligations
hereunder to any airport authority or other successor in interest. City, airport authority, or other
successor in interest may assign, pledge, or take other appropriate action with respect to this
Agreement and their rights and interests hereunder for any purpose relating to the issuance of
Bonds or other revenue generatingdevices.

SECTION 15.12 APPROVALS BY CITY OR DIRECTOR

Unless otherwise stated in this Agreement, any prior written approvals required to be
made by the CityorDirector shall notbeunreasonably withheld, conditioned, ordelayed.

SECTION 15.13 REMOVAL OF DISABLED AIRCRAFT

Airline shall promptiy remove, upon release from any governmental agency with
jurisdiction if required, any of its disabled aircraft from any part of the Airport (including,
without limitation, runways, taxiways, aprons, and aircraft parking positions) and place any such
disabled aircraft in such storage area as may be designated by Director. Airline may store such
disabled aircraft only for such length of time and on such terms and conditions as may be
established byCity. If Airline fails to remove any of itsdisabled aircraft promptly, City may, but
shall not be obligated to, cause the removal of such disabled aircraft; provided, however, the
obligation to remove or store such disabled aircraft shall be consistent with federal laws and
regulations, including those of the FAA and theNational Transportation Safety Board (NTSB).
Airline agrees to reimburse City for all costs of such removal; and Airline, furthermore, hereby
releases City from any and all claims for damage to the disabled aircraft or otherwise arising
from or in any way connected with such removal by City except to the extent caused by City's
gross negligence or willful misconduct.

SECTION 15.14 QUIET ENJOYMENT

City covenants and agrees that Airline on paying the rentals, fees and charges herein
provided for and observing and keeping all the covenants, conditions, and terms of this
Agreement, shall lawfully and quietly hold, occupy and enjoy the Leased Premises during the
term of this Agreement without hindrance ormolestation by City or any person claiming under
City.

SECTION 15.15 MOST FAVORABLE TERMS
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City agrees not to enter into any Agreement with any other 14 CFR Part 121 Air
Transportation companies conducting similar operations at the Airport after the date of this
Agreement which contains more favorable terms and conditions, landing fees, space rentals or
other charges than those provided in this Agreement. Such "similar operations at the Airport"
means regularly scheduled commercial service that shall be conducted at the Terminal Building.
Notwithstanding the foregoing, City may offer incentives or discounts consistent with FAA
guidelines and/or policies in setting landing fees, space rentals or other charges to any Air
Transportation company.

SECTION 15.16 FORCE MAJEURE

No party to this Agreement is responsible to the other party for nonperformance or delay
in performance of the terms and conditions herein due to acts of God, acts of government, wars,
riots, strikes, accidents in transportation, fuel or materials shortages, or othercauses beyond the
controlofthe parties.

SECTION 15.17 ENTIRE AGREEMENT

This Agreement, together with all exhibits attached hereto, constitutes the entire
agreement between the parties hereto, and all other representations or statements heretofore
made, verbal or written, are merged herein, andthis Agreementmay be amendedonly in writing,
andexecutedby duly authorized representatives ofthe parties hereto.

SECTION 15.18 TIME IS OF THE ESSENCE

Time is and shall be deemed of the essence in respect to the performance of each
provisionofthis Agreement.

SECTION 15.19 ATTORNEY'S FEES

If either party brings any action or proceedings to enforce, protect, or establish any right
or remedy under the terms and conditions of this Agreement, tiie prevailing party shall be
entitled to recover reasonable attorney's fees, asdetermined by a court of competentjurisdiction,
in additionto any other relief awarded.

SECTION 15.20 AGREEMENT MADE IN TEXAS

The laws of the State of Texas and any applicable federal law shall govern the validity,
interpretation, performance and enforcement of this Agreement. Venue shall be in the federal or
statecourts ofproper jurisdiction located in Potter County,Texas.

SECTION 15.21 CUMULATIVE RIGHTS AND REMEDIES

All rights and remedies of City here enumerated shall be cumulative and none shall
exclude any other right orremedy allowed by law. Likewise, the exercise by City of anyremedy
provided for herein orallowed by lawshall notbe to the exclusion ofanyotherremedy.

SECTION 15.22 INTERPRETATION
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Words of gender used inthis Agreement shall beheld and construed to include any other
gender, and words in the singular shall be held to include the plural and vice versa unless the
context otherwiserequires.

SECTION 15.23 AGREEMENT MADE IN WRITING

This Agreement contains all of the agreements and conditions made between the parties
hereto and may not be modified orally or in any manner other than by agreement in writing
signed by the parties hereto ortheir respective successors in interest.

SECTION 15.24 SUCCESSORS AND ASSIGNS

All of the terms, provisions, covenants, and conditions of this Agreement shall inure to
the benefit of and be binding upon City and Airline and their successors, assigns, legal
representatives, heirs, executors and administrators.

SECTION 15.25 AUTHORIZATION TO ENTER LEASE

If Airline signs this Agreement as a corporation, each of the persons executing this
Agreement on behalfof Airline warrants to City that Airline is a duly authorized and existing
corporation, that Airline is qualified to do business in the State of Texas, that Airline has full
right and authority to enter into this Agreement, and that each and every person signing onbehalf
of Airline is authorized to do so. Upon Director's request, Airline will provide evidence
satisfactory to Director confirming these representations.

SECTION 15.26 COMPLIANCE WITH ADA AND OTHER DISABLED ACCESS LAWS

Airline agrees that with respect to the Leased Premises, Airline shall be responsible, at
Airline's cost, for compliance with the Americans with Disabilities Act of 1990 ("ADA", 42
U.S.C. §§12101 et seq.) and the regulations and Accessibility Guidelines for Buildings and
Facilities issued pursuant thereto. Airline recognizes that City is a public entity subject to Title
II of the ADA. To the extentpermitted by law, Airline shall assume and be obligated to comply
withany obligations to which City maybe subject under Title II of the ADA with respect to any
programs, services, activities, alterations, or construction conducted or undertaken by Airlinein
the Leased Premises. Airline shall also be responsible, at Airline's cost, for compliance with any
other applicable disabled accessibility laws, including, but not limitedto, the Air Carriers Access
Act ("ACAA", 49U.S.C. §41705), and regulations implementing the ACAA.

(SIGNATURES BEGIN ON THE FOLLOWING PAGE)
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IN WITNESS WHEREOF, these presents have been executed and attested by the
parties hereto or their proper officials, pursuant to due and legal action authorizing the same to
be done, the day and year first above written.

ATTEST:

_, City Clerk

APPROVED AS TO FORM:

Printed Name:

Title:
Date:

_, City Attorney

T7

Vice President «nd

Deputy Gttvsad OxmstA

]Ma

CITY OF AMARILLO

_, City Manager

APPROVED AS TO CONTENT:

Tyler Hurst, Acting Director of Aviation

•\Printed Name^hrjstoAfter j, r;nlllfiOn
Title: /Director Real Estate
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RICK HUSBAND AMARILLO INTERNATIONAL AIRPORT
AIRPORT USE AND LEASE AGREEMENT

FIRST AMENDMENT

THIS FIRST AMENDMENT (hereinafter referred to as the"Amendment") to the
AIRPORT USE AND LEASE AGREEMENT dated October 1, 2016 ("Agreement"), is
entered into this 7 day of OflunuCirvJ 2017,% and between the CITY OF
AMARILLO, TEXAS ("City") and, /U4jQca/i 4.VAVh»s 3^r. . a corporation
organized andexisting under the laws of the State ofX>4£.\flHjjoore_ ("Airline").

WITNESSETH:

WHEREAS, City and Airline have entered into an airport and airline Agreement
at the Rick Husband Amarillo InternationalAirport ("Airport"); and

WHEREAS, City and Airline desire to amend the terms, covenants, and
conditions ofthat Agreement pursuantto this Amendment; and

WHEREAS, the City and Airline havethe powerand authority to enter into this
Amendment;

NOW, THEREFORE, and in consideration of the mutual covenants,
agreements, and conditions contained herein, the parties hereto agree to modify the
Agreement as follows:

1. Section 1.01 Definitions. The definition of "Signatory Airiine(s)" shall be
replaced withthe following modified definition:

"Signatory Airline(s)" or "Signatory" means those Air Transportation
Companies that have executed this Agreement with the City. An Affiliate
of a Signatory Airline, as defined herein, shall be treated as a Signatory
Airline for the purposes of this Agreement, subject to certain restrictions
and requirements as defined herein. A Signatory Airline must lease a
minimum of 200 square feet of Preferential Use Space plus one, two-
position ticket counter (as well as reasonable additional space, if required
by the Director ofAviation).

2. Section 6.03(B) Terminal Building Rentals. The following sentence shall be
added:

Atany time during the Term of this Agreement, if any Air Transportation
Company meets or exceeds the five percent (5%) of the Airport's total
Enplaned Passengers threshold for a period of three (3) consecutive



months, it shall then be obligated to paypursuant to the calculation of the
20%amount under (1) above for the remainder of the Term, even if it has
fewer than five (5%) of the Airport's total Enplaned Passengers at the
Airportsubsequentto that periodof time.

3. Except as specifically amended herein, the terms and conditions of this
Agreement remain unchanged and in full force and effect. Terms and phrases not
defined in the Amendment shall have the meaning ascribed to them in the
Agreement.

*******

IN WITNESS WHEREOF, the above parties have executed this Amendment to
the Agreement this day of , 2016.

CITY AIRLIN1

By:.

Name: Name

Christopher J.
Title: Title: Director Real Estate



Amarillo City Counci
Agenda Transmittal Memo AMARILLO

CITY MANAGER

Meeting Date 02/07/2017 Council Priority Long Term Plan for Infrastructure

Department Aviation

Agenda Caption

Approve Task Order 23 between RS&H, Inc. and the Rick Husband Amarillo International Airport for
Design and Bid services for terminal mechanical system upgrades in the amount of $68,915.

Agenda Item Summary

This Task Order specifically focuses the Design and Bid services for upgrades that included the
replacement of the existing steam boiler system with a new hot water boiler heating system,
replacement of the water treatment system for the hot water system, replacement of the domestic hot
water heater, and repair of leaking heating hot water piping. These recommendations came out of a
Mechanical Assessment dated December 9, 2016.

Requested Action

Recommend approval of Task Order 23.

Funding Summary

Funding for this Task Order will be from project 540140 Terminal Boiler Replacement Project. This
project is in the Airport's 16/17 CIP budget.

Community Engagement Summary

N/A.

Staff Recommendation

Staff recommends the approval of Task Order 23 between RS&H, Inc. and Rick Husband Amarillo
International Airport to execute Design and Bid services for terminal mechanical system upgrades.

- ••

Hibbsfr
Sticky Note
Backup No. 8G



RS&H Project No. 227.0247.023
Short Title: Mechanical Systems Upgrade
Effective Date: January 20"', 2017

TASK ORDER NO. 23

RS&H, INC., a Florida corporation (hereinafter '-Consultant") agrees to perform and complete the following work
(hereinafter "Work") for the City of Amarillo, Texas which owns and operates Rick Husband Amarillo International
Airport (hereinafter "Client"), in accordance with the terms and conditions of the Master Consulting Service
Agreement, dated December 8,2014, all ofwhich terms and conditions are incorporated herein by reference:

Project Location and Description:
Project Location: Rick Husband Amarillo International Airport (AMA)

Project Description: This project includes the preparation of bid documents for upgrades to the existing terminal
mechanical systems (as detailed in"Attachment A") and bidding/award services.

Scope of Services and Deliverables

'Hie full scope of services and deliverables aredescribed in"Attachment A", which ismade a pari hereof.

Compensation Terms
The method of payment shall be Lump Sum. The total compensation shall be $68,915 for services described in
"Attachment A". Breakdown for tasks is as follows:

TASK CONTRACT VALUE

Task 1-60%Design $31,502

Task 2- 90% Design $20,166

Task 3 - 100% (Bid Documents) Design $9,457

Task 4 - Bid/Award Phase Services $7,791

TOTAL: $68,915

Schedule

Schedule shall be as described in "Attachment A'

CLIENT

CITV OF AMARILLO, TEXAS

By:.

Typed Name: Bob Cowell

Title: Interim Deputy Citv Manaucr

Allesl:

Typed Name: Prances Hihbs

Title: City Secretary

[CORPORATE SEALJ

Task Order 23

CONSULTANT

RS&H, INC.

^A^u^^^L/^yBy:

Typed Name: Rodney L. Bishop Jr.

Title: Vice President

^ILlaJ&tij.LL.Attest:

Typed Name: Melanie I.. Nichols

Title: Asst. Corporate Secretary

[CORPORATE SEAL]

Ami arilI(i M.euluiiv.cnl Upgrade
January 20"', 2017



"ATTACHMENT A"

/AMARILLO

DLftifteiTTrasyiD©!/!^]!! /Mn trft

fcl- • nil ">av/Su: . : ; liJJpeiB

•'Jf-i^ r lr'l:^,D|i^))^M,/:.v-

RS&H Project No: 227-0247-023

AMA Project No: 540140

f?Ss#f

.I, ,i| ' , .-,!.-• \\/V7/.- ,\ V-.) (!'>'

RS&H, Inc.
11011 Richmond Avenue,Suite 900
Houston,Texas 77042

713.914.445S(P)713.914.0155(F) January 20"', 2017



MECHANICAL SYSTEMS UPGRADE
PROJECT PROPOSAL AND SCOPE OF WORK
1. Project Description

The City of Amarillo, Texas, which owns and operates Rick Husband International Airport (Airport) has
requested RS&H, Inc. (Consultant) to assist the Airport with the replacement and upgrade of existing
terminal mechanical systems, primarily the heating systems. The scope of this replacement was
determined based on the items indicated as Immediate Recommendations In the assessment report
completed by the Consultant on December 9, 2016. The scope of the upgrades include replacement of
the existing steam boiler system with a new hot water boiler heating system, replacement of the water
treatment system for the hotwater system, replacement of the domestic hotwater heater, and repair of
leaking heating hot water piping.

The project will be performed by RS&H as outlined in this proposal. The project will include the following
tasks:

o Task 1 - 60% Design
o Task 2-90% Design
o Task 3 - Bid Documents

• Task 4 - Bid/Award Services
a

Initial estimate of probable construction cost is approximately $800,000. The actual cost couldvaryas the
projectdesign progresses and/or the scope changes.

For the project defined above, this proposal consists of professional engineering design services as
outlined herein.

2. Scope of Services

TASK 1:60%Design

Task 1.1 Kick-OffMeeting withAirportStaff

The Consultant shall prepare for and attend one pre-design meeting with the Airport staff and
other appropriate federal and/or state agencies to establish the preliminary design goals and
methods. The kickoff meeting will be held at the Amarillo International Airport administrative
offices. This meeting will review the recommendations outlined in the assessment report to
confirm the scope of this design.

Task 1.2 Records Review

The Consultant shall review available data related to the project. The Airport will provide to the
Consultant any relevant information to the project such as previous as-built drawings, historical
survey data, and previousdesign plans/specifications.

Task 1.3 Prepare 60% Design Documents

The Consultant shall prepare 60% design drawings, plans, outline specifications, estimate of
probable construction cost, and Preliminary Engineer's Report. The preliminary design shall
evaluate and identify specific elements of the project for a technically and economically sound
project. The development of the preliminary design will be in coordination with the Airport's
authorized representative(s) for their input.

Amarillo International Airport January 20th, 2017
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Task 1.4 Quality Control Review

The Consultant shall conduct in-house quality control review of the preliminary design plans,
specifications, estimate ofprobable construction cost, and Engineer's Report prior tosubmittal
to the Airport's authorized representative^).

Task 1.5 Submit 60%Design Deliverable

The Consultant shall submit and distribute three (3) sets of the 60% plans, specifications,
estimate of probable construction cost, and Engineer's Report to the Airport for review,
comment,and approval to proceedto 90%design.

Task 1.6 60%Design ReviewMeeting

The Consultant shall coordinate and attend one (1) teleconference to review the 60% design
submittal. The Consultant will provide written minutes of the meeting and distribute to all
attendees.

Task 1.7 ProjectManagement

The Consultant shall administer the project in coordination with assigned airport staff. The
Consultant shall manage the project, coordinate with AMA staff, assign qualified Individuals or
sub-consultants to the project, and shall complete the efforts within a reasonable and
agreeable time frame.

TASK 1 SCHEDULED MEETING SUMMARY

•)- (1) Kick-Off Meeting (3 People)
* (1) 60% ReviewMeeting(Teleconference)

TASK1 DELIVERABLES

»> 60% Schematic Plans

* Specifications Outline

* Preliminary Engineer's Design Report

* Engineer's Estimate of Probable Construction Cost

TASK 1 SCHEDULE

A preliminary schedule follows:

* Prepare 60% Design Documents .6-Week Duration

* Quality Control Review and 60% Submittal 1-Week Duration

* 60% Design Review Meeting 1-Week after submission of60% documents

Amarillo International Airport January20«», 2017
Mechanical Systems Upgrade Pag)© 2



TASK 2:90% DESIGN

Task 2.1 Incorporate 60% Design ReviewComments

The Consultant shall prepare for and Incorporate all comments received from the Airporfs
authorized representative(s) from the 60% design submittal review into plans, specifications,
estimate of probable construction cost, and Engineer's Report The Consultant shall provide a
written report on each comment on how itwill be incorporated into the documents, orwhyitwas
not applicable.

Task 2.2 Prepare 90%Design Documents

The Consultant shall prepare 90%plans, specifications, estimate of probable construction cost,
and Engineer's Report. Thedevelopment of the 90% design documents will be In coordination
with the Airporfsauthorized representative(s) fortheir input.

Task 2.3 QualityControlReview

The Consultant shall conduct in-house quality control review of the 90% design plans,
specifications, estimate ofprobable construction cost, and Engineer's Report prior to submittal
to the Airport's authorized representative(s).

Task 2.4 Submit 90%Design Deliverable

The Consultant shall submit and distribute three (3) sets of the 90% plans, specifications,
estimate of probable construction cost, and Engineer's Report to the Airport for review,
comment, and approvalto proceed to 100%design.

Task 2.5 90% Design Review Meeting

The Consultant shall coordinate and attend one (1) final design meeting at the Airport to
review the 90% designsubmittal. The Consultant will provide written minutesof the meeting
and distribute to all attendees. The 90% design review meeting will be held at the Amarillo
International Airport administrative offices. This meeting will finalize the 90%designdocuments.

Task 2.6 Project Management

The Consultant shall administer the project In coordination with assigned airport staff. The
Consultant shall manage the project, coordinate with AMA staff, assign qualified individuals or
sub-consultants to the project, and shall complete the efforts within a reasonable and
agreeable time frame.

TASK 2 SCHEDULED MEETING SUMMARY

•> (1) 90% on site Design Review Meeting

TASK 2 DELIVERABLES

* 90% Plans

* 90% Specifications

•f 90% Engineer's Design Report Update

•> 90% Engineer's Estimate of Probable Construction Cost

Amarillo International Airport January 20«», 2017
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TASK 2 SCHEDULE

A preliminaryschedule follows:

•f Prepare 90% Design Documents .4-Week Duration

* Quality Control Review and90% Submittal 1-Week Duration

* 90% onsite Design Review Meeting(2 people) 1-Week aftersubmission of90% documents

TASK 3: BID DOCUMENTS (100% DESIGN)

7as* 3.1 Incorporate 90% Design Review Comments

The Consultant shall review all comments received from the Airporfs authorized
representative^) from the 90% design submittal review and incorporate applicable comments
into plans, specifications, estimate ofprobable construction cost, and Engineer's Report. The
Consultant shall provide a written report oneachcomment onhow itwill be incorporated into the
documents, or why itwas not applicable.

Task 3.2 Prepare Bid(100 %Design) Documents

TheConsultant shall prepare 100% Bid Documents and technical specifications. Specifications
shall be based on a unit price total cost construction contract. Front-end specification
requirements and format shall be provided by the Airport including, but not limited to, the
advertisement to bid, legal requirements, proposal, contract, bond forms, general provisions,
labor rates, minority participation requirements, special conditions, insurance requirements, and
any other pertinentand or required information.

Task 3.3 Quality Control Review

The Consultant shall conduct in-house quality control review of the Bid Set design plans,
specifications, estimate ofprobable construction cost, and Engineer's Report prior to submittal
to the Airporfs authorized representative^).

Task 3.4 Submit Bid Set Design Deliverable

The Consultant shall submit and distribute three (3) sets of the Bid Set plans, specifications,
estimate ofprobable construction cost, andEngineer's Report totheAirport as well as electronic
files in PDF and MSWord format for use and distribution during the bidding phase.

Task 3.5 Project Management

The Consultant shall administer the project in coordination with assigned airport staff. The
Consultant shall manage the project, coordinate with AMA staff, assign qualified individuals or
sub-consultants to the project, and shall complete the efforts within a reasonable and
agreeable time frame.

TASK 3 SCHEDULED MEETING SUMMARY

•f None

Amarillo International Airport January 20th, 2017

Mechanical Systems Upgrade Pag® 4



TASK 3 DELIVERABLES

* 100% Bid Set Plans
•f 100% Bid Set Specifications
+ 100% Final Engineer's Design Report
+ 100%Engineer's Estimate ofProbable Construction Cost

TASK 3 SCHEDULE

A preliminary schedule follows:

•f Prepare100% Bid Set Design Documents .3-Week Duration

TASK4: BID/AWARD PHASE SERVICES

Task 4.1 Pre-Bid Conference

The Consultantshall attend a pre-bid conference at the Airport, receive comments, record the
minutes of the conference and distribute to the Airport's authorized representative(s) and
prospective contractors.

Task 4.2 Issue Addenda

The Consultant shall issue required addenda to revise plans, specifications and other contract
documents prepared bythe Consultant inorder to provide clarifications, correct discrepancies,
or correct errors and/or omissions.

Task 4.3 Bid Tabulation andAward Recommendation

TheConsultant shalldevelop a tabulation ofall bids received and provide evaluation ofchecking
for correctness, qualifications of apparent low bidder, DBE participation goals, etc., and make
recommendations of award based solelyon apparent lowbidder.

TASK 4 SCHEDULED MEETING SUMMARY

•f Pre-Bid Conference

TASK 4 DELIVERABLES

* Bid Tabulation
* Award Recommendation

Amarillo International Airport January 20th, 2017
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3. Exclusions and Assumptions

The following are excluded from this proposal:

>> Commissioning of newly installed systems
•>• Design of upgrades to building hot waterdistribution system, except repair of leaks identified in

assessment report
& Design of upgrades for plumbing systems otherthan hotwaterheaterreplacement
* Designof upgrades or repairs forchilled water or condenser water systems
* Design of electrical system upgrades, other than design of circuits and connections for new

equipment
•> Any ConstructionAdministration services
<¥ Any other services not explicitly defined

The following are assumed forthis proposal:

* Allladders, liftsand escorts willbe providedby AMAas needed.
* Availablerecorddocuments will be provided by AMA personnel

Amarillo International Airport January 20th, 2017
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Rich Husband Amarillo International Airport
Mechanical Systems Upgrade
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AMARILLO

Rick Husband Amarillo International Airport
Mechanical Systems Upgrade
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Amarillo City Counci
Agenda Transmittal Memo

| Meeting Date | 2/07/17

Department Parks & Recreation

Agenda Caption

CITY MAHAGLII

Council Priority N/A

Approval of Amendment Number Three to the existing lease for the Amarillo Botanical Gardens.

Agenda Item Summary

Amendment Number 3 between the City of Amarillo and the Amarillo Botanical Gardens provides a
three year lease option of additional property located directly to the south of the existing facility to fully
fund and construct a Children's Cottage and Garden. The expansion will include playground features,
educational gardens and a small amphitheater with seating and a lecture area. This amendment
increases the size of the leasehold by 1.162 acres if all terms and conditions are met.

Requested Action

Approval of Amendment Number Three to the lease Agreement between the City of Amarillo and the
Amarillo Botanical Gardens.

Funding Summary

N/A

Community Engagement Summar/

N/A

Staff Recommendation

Staff recommends approval of the amendment to increase the current lease property by the Amarillo
Botanical Gardens for the purpose of a Children's Cottage and Garden per the terms and conditions

stated in the amendment.

u

Hibbsfr
Sticky Note
Backup No. 8H



i I/M/2016BSM

AMENDMENT NUMBER THREE

TO AGREEMENT BETWEEN THE CITY OF AMARILLO AND

THE AMARILLO BOTANICAL GARDENS

RECITALS

1) The City of Amarillo ("Lessor") by "Agreement between the City of Amarillo and

the Amarillo Botanical Gardens" dated September 29, 1998 ("Agreement"), as

amended by Amendment Number 1dated February 27, 2009, leased a portion of

Section 26, Block 9, BS&F Survey, Potter County, Texas to the Amarillo Botanical

Gardens ("Lessee") for construction of botanical gardens and related

improvements.

2) Lessor and Lessee now desire to provide Lessee an option to lease property for

the botanical gardens by this amendment to the Agreement.

NOW THEREFORE Lessor and Lessee hereby agree to amend the Agreement by

deleting Section II "Lease Option" as previously amended and substituting
therefore the following:

SECTION II

LEASE OPTION

Lessor herebygrants to Lessee an option for a term of three (3) years from the date

of execution of this Amendment Number Three by Lessor to lease the property

highlighted as a portion of Parcel 1 on Plat (Exhibit "A") attached to this Amendment

and by this reference made a part of this Amendment (hereinafter referred to as "Parcel

1"). The following terms and conditions will apply to Lessee's execution of the Lease

Option:

A) Lessee must exercise its option by givingwritten notice to Lessor during the three

year option term and must be in compliance with the terms and conditions of the

Agreement.

B) Improvements to Parcel 1must be made on a turnkey basis.

C) At the time Lessee exercises the lease option Lessee must, in addition to the

written notice provide written documentation to the Lessor that all funding for

Lessee's intended turnkey improvement of Parcel 1 is on deposit and dedicated

solely for that use. Lessor will only consider adding Parcel 1 to the Agreement



with proof that full funding is available. Pledges for funding via future private

contributions shall not be considered acceptable.

D) Lessor shall have the right to review, approve, deny and request modification of

Lessee's proposed plans for the development of Parcel 1.

K) If Lessee exercises the option on Parcel 1, which includes complying with the

conditions noted above, Parcel 1shall thereafter be incorporated into and made

subject to the Agreement.

F) The parties acknowledge that this option does not include any area other than

Parcel 1.

Except as specifically changed herein all other terms, conditions, obligations

rights and privileges of the above described Agreement remain in full force and

effect.

EXECUTED by the parties as of the date shown below, to be effective as of the date

of execution bv Lessor.

ATTEST:

•"ranees Hibbs, City Secretary

CITY OF AMARILLO

(Lessor)

By:
Hob Cowell, Deputy City Manager

Date:

AMARILLO BOTANICAL GARDENS

(Lessee)

By: Ji k/<
Dana Bagot, President

*£

Date: 0l-l4-2.Din
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Amarillo City Council
Agenda Transmittal Memo

Meeting Date February 7, 2017 Council Priority N/A

Department WIC Nutrition

Agenda Caption

Approval-WIC Nutrition Program Contract for FY2017

Agenda Item Summary

AMARILLO
CITY MANAGER

FY2017Award Not to Exceed: $1,543,420.00

The FY2017 Women, Infant, and Children's (WIC) Nutrition Program is a pass-through contract from the
Department ofState Health Services to the City ofAmarillo for the period ofOctober 1, 2016 through
September 30, 2017. WIC provides supplemental nutritious foods, health assessments, medical and
social services referrals, nutrition education and breastfeeding support.

Requested Action

Request for Council to approve the FY 2017 contract for the provision of WIC Nutrition services. WIC is a
Supplemental Nutrition Program for low income Pregnant, Post Partum, and Breastfeeding Women and
Infants and Children up to age 5. WIC provides supplemental nutritious foods, health assessments,
medical and social services referrals, nutrition education and breastfeeding support. The City of
Amarillo WIC Nutrition Program provides services in Potter, Randall, Armstrong, Carson, and Oldham
counties and currently serves an average of 6,909 participants per month.

Funding Summary

Contract is for an amount not to exceed $1,543,420.00 for reimbursement of allowed expenditures for
the provision of WIC Nutrition services.

Community Engagement Summary

N/A

Staff Recommendation

Staff recommends Council approval of the contract for the provision of WIC Nutrition services.

Hibbsfr
Sticky Note
Backup No. 8I



Signature document for

Department of State Health Services

Contract No. 2017-049839-001

under the

Women, Infant and Children's Nutrition Program Grant Program

I. Purpose

The Department of State Health Services ("System Agency"), a pass-through entity, and City of
Amarillo ("Grantee") (each a "Party" and collectively the "Parties") enter into the following
grant contract to provide funding for Women, Infant and Children's Nutrition Program (the
"Contract").

II. Legal Authority

This Contract is authorized by and in compliance with the provisions of 42 U.S.C. § 1786, 7
CFR Part 246, and Chapter 32 ofthe Texas Health & Safety Code.

II. Duration

This Contract is effective on October 1, 2016 and terminates on September 30, 2017, unless
renewed or terminated pursuant to the terms and conditions of the Contract. The System
Agency, at its own discretion, may extend this Contract subject to terms and conditions mutually
agreeable to both Parties.

III. Budget

The total amount of this Contract will not exceed One Million Five Hundred Forty-Three

Thousand Four Hundred Twenty Dollars ($1,543,420.00). All expenditures under the
Contract will be in accordance with Attachment A. Statement of Work.

IV. Contract Representatives

The following will act as the Representative authorized to administer activities under this
Contract on behalfoftheir respective Party.

System Agency

Department of State Health Services
1100W. 49th Street, Austin, TX 78756
Attention: Cynthia Wright, DSHS Contract Manager
cynthia.wright@dshs.state.tx.us

Grantee

City of Amarillo
509 SE 7th Street, Amarillo, TX 79105
Attention: Bob Cowell, Deputy City Manager
bob.cowell@amarillo.gov

System Agency Contract No. 2017-049839-001
Page 1 of3

v. 02.01.2016



V. Legal Notices

Any legal notice required under this Contract shall be deemed delivered when deposited by the
System Agency either in the United States mail, postage paid, certified, return receipt requested; or
with acommon carrier, overnight, signature required, to the appropriate address below:

System Agency

Department of State Health Services
Attention: Lisa Hernandez

1100 W. 49th Street, MC 1911
Austin, TX 78756

Grantee

City ofAmarillo
509 SE 7th Street, Amarillo, TX 79105
Attention: Bob Cowell, DeputyCity Manager

Notice given by Grantee will be deemed effective when received by the System Agency. Either
Party may change its address for noticeby written noticeto the other Party.

VI. Additional Grant Information

Federal Award Identification Number (FAIN): 16166TX506W1003

Federal Award Date: 10/01/16 thru 09/30/17

Name of Federal Awarding Agency: United States Department of Agriculture Food and
Nutrition Service

CFDA Name and Number: 10.557

Awarding Official Contact Information:
FNS Southwest Regional Office
Food and Nutrition Service

1100 Commerce Street, Room 522
Dallas, TX 75242-9980
Telephone (214)290-9810

DUNS: 065032807

Signature Page Follows

System Agency Contract No. 2017-049839-001
Page2 of3

v. 02.01.2016



Signature Page for System Agency Contract No. 2017-049839-001

Health and Human Services Commission Grantee

Charles Smith Name:
Executive Commissioner

Title:

Date ofexecution: Date ofexecution:

THE FOLLOWING ATTACHMENTS TO SYSTEM AGENCY CONTRACT NO. 2017-049839-001 ARE
HEREBY INCORPORATED BY REFERENCE:

ATTACHMENT A - Statement of Work

ATTACHMENT B - Uniform Terms and Conditions

ATTACHMENT C - GENERAL AFFIRMATIONS

ATTACHMENT D - Supplemental & Special Conditions

ATTACHMENT E - FEDERAL ASSURANCES AND CERTIFICATIONS

ATTACHMENT F - FFATA

ATTACHMENT G -DATA USE AGREEMENT

ATTACHMENT H -NON-EXCLUSIVE LIST OF APPLICABLE LAWS

Attachments Follow

System Agency Contract No. 2017-049839-001
Page3 of3

v. 02.01.2016



HHS Contract No. 2017-049839-001

Data Use Agreement

Between The

Texas Health And Human Services Enterprise

and

CITY OF AMARILLO ("CONTRACTOR")

This Data Use Agreement ("DUA"), effective as of the date signed below ("Effective
Date"), is entered into by and between theTexas Health and Human Services Enterprise agency
("HHS"), and City of Amarillo , a political subdivision of the State of Texas
("CONTRACTOR"), and incorporated into the terms of HHS Contract No. 2017-049839-001, in
Travis County, Texas (the "Base Contract").

ARTICLE 1.

PURPOSE; APPLICABILITY; ORDER OF PRECEDENCE

The purpose of this DUA is to facilitate creation, receipt, maintenance, use, disclosure or
access to Confidential Information with CONTRACTOR, and describe CONTRACTOR'S rights
and obligations with respect to the Confidential Information. 45 CFR 164.504(e)(l)~(3). This
DUA also describes HHS's remedies in the event of CONTRACTOR'S noncompliance with its
obligations under this DUA. This DUA applies to both Business Associates and contractors who
are not Business Associates who create, receive, maintain, use, disclose or have access to
Confidential Information on behalf of HHS, its programs or clients as described in the Base
Contract.

As of the Effective Date of this DUA, if any provision of the Base Contract, including
any General Provisions or Uniform Terms and Conditions, conflicts with this DUA, this DUA
controls.

ARTICLE 2.

DEFINITIONS

For the purposes of this DUA, capitalized, underlined terms have the meanings set forth in
the following: Health Insurance Portability and Accountability Act of 1996, Public Law 104-191
(42 U.S.C. §1320d, et seq.) and regulations thereunder in 45 CFR Parts 160 and 164, including all
amendments, regulations and guidance issued thereafter; The Social Security Act, including Section
1137 (42 U.S.C. §§ 1320b-7), Title XVI of the Act; The Privacy Act of 1974, as amended by the
Computer Matching and Privacy Protection Act of 1988, 5 U.S.C. § 552a and regulations and
guidance thereunder; Internal Revenue Code, Title 26 ofthe United States Code and regulations and
publications adopted under that code, including IRS Publication 1075; OMB Memorandum 07-18;
Texas Business and Commerce Code Ch. 521; Texas Government Code, Ch. 552, and Texas
Government Code §2054.1125. In addition, the followingterms in this DUA are defined as follows:

"Authorized Purpose" means the specific purpose or purposes described in the Statement
of Work ofthe Base Contract for CONTRACTOR to fulfill its obligations under the Base Contract,
or any other purpose expressly authorized by HHS in writing in advance.

"Authorized User" means a Person:

HHS DataUse Agreement (modified v. 8.3) Local Health Departments October 21,2015
Page 1 of 15



HHS Contract No. 2017-049839-001

(1) Who is authorized to create, receive, maintain, have access to, process, view,
handle, examine, interpret, or analyze Confidential Information pursuant to this DUA;

(2) For whom CONTRACTOR warrants and represents has a demonstrable need to
create, receive, maintain, use, disclose or have access to the Confidential Information: and

(3) Who has agreed in writing to be bound by the disclosure and use limitations
pertainingto the Confidential Information as required by this DUA.

"Confidential Information" means any communication or record (whether oral, written,
electronically stored or transmitted, or in any other form) provided to or made available to
CONTRACTOR, or that CONTRACTOR may, for an Authorized Purpose, create, receive,
maintain, use, disclose or have access to, thatconsists of or includes any or all of the following:

(1) Client Information:

(2) Protected Health Information in any form including without limitation, Electronic
Protected Health Information or Unsecured Protected Health Information (herein "PHI");

(3) Sensitive Personal Information defined by Texas Business and Commerce Code
Ch.521;

(4) Federal Tax Information:

(5) Individually Identifiable Health Information as related to HIPAA, Texas HIPAA
and Personal Identifying Information under the Texas Identity Theft Enforcement and Protection
Act;

(6) Social Security Administration Data, including, without limitation, Medicaid
information;

(7) AH privileged work product;

(8) All information designated as confidential under the constitution and laws of the
State ofTexas and of the United States, includingthe Texas Health & Safety Code and the Texas
Public Information Act, Texas Government Code, Chapter 552.

"Legally Authorized Representative" of the Individual, as defined by Texas law,
including as provided in 45 CFR 435.923 (Medicaid); 45 CFR 164.502(g)(1) (HIPAA); Tex. Occ.
Code § 151.002(6); Tex. H. & S. Code §166.164; and Estates Code Ch. 752.

ARTICLE 3.

CONTRACTOR'S DUTIES REGARDING CONFIDENTIAL INFORMATION

3.01 Obligations of CONTRACTOR

CONTRACTOR agrees that:

HHS Data Use Agreement (modified v. 8.3) Local Health Departments October 21,2015
Page 2 of 15



HHS Contract No. 2017-049839-001

(A) CONTRACTOR will exercise reasonable care and no less than the same
degree of care CONTRACTOR uses to protect its own confidential, proprietary and trade
secret information to prevent any portion of the Confidential Information from being used in
a manner that is not expressly an Authorized Purpose under this DUA or as Required bv
Law. 45 CFR 164.502(b)(1); 45 CFR 164.514(d)

(B) Except as Required bv Law. CONTRACTOR will not disclose or allow
access to any portion of the Confidential Information to any Person or other entity, other
than Authorized User's Workforce or Subcontractors (as defined in 45 CFR. 160.103) of
CONTRACTOR who have completed training in confidentiality, privacy, security and the
importance of promptly reporting any Event or Breach to CONTRACTOR'S management,
to carryout CONTRACTOR'S obligations in connection with the Authorized Purpose.

HHS, at its election, may assist CONTRACTOR in training and education on specific or
unique HHS processes, systems and/or requirements. CONTRACTOR will produce
evidence of completed training to HHS upon request. 45 C.F.R. 164J08(a)(5)(i); Texas
Health & Safety Code §181.101

(C) CONTRACTOR will establish, implement and maintain appropriate
sanctions against any member of its Workforce or Subcontractor who fails to comply with
this DUA, the Base Contract or applicable law. CONTRACTOR will maintain evidence of
sanctions and produce it to HHS upon request.^ CFR. 164.308(a)(l)(ii)(C); 164.530(e);
164.410(b); 164.530(b)(1)

(D) CONTRACTOR will not, except as otherwise permitted by this DUA,
disclose or provide access to any Confidential Information on the basis that such act is
Required bv Law without notifying either HHS or CONTRACTOR'S own legal counsel to
determine whether CONTRACTOR should object to the disclosure or access and seek
appropriate relief. CONTRACTOR will maintain an accounting of all such requests for
disclosure and responses and provide such accounting to HHS within 48 hours of HHS'
request. 45 CFR 164.504(e)(2)(ii)(A)

(E) CONTRACTOR will not attempt to re-identify or further identify
Confidential Information or De-identified Information, or attempt to contact any
Individuals whose records are contained in the Confidential Information, except for an
Authorized Purpose, without express written authorization from HHS or as expressly
permitted by the Base Contract. 45 CFR164.502(d)(2)(i) and (ii) CONTRACTOR will not
engage in prohibited marketing or sale of Confidential Information. 45 CFR 164.501,
164.508(a)(3) and (4); TexasHealth & Safety Code Ch. 181.002

(F) CONTRACTOR will not permit, or enter into any agreement with a
Subcontractor to, create, receive, maintain, use, disclose, have access to or transmit
Confidential Information to carry out CONTRACTOR'S obligations in connection with the
Authorized Purpose on behalf of CONTRACTOR, unless Subcontractor agrees to comply
with all applicable laws, rules and regulations. 45 CFR 164.502(e)(1)(H); 164.504(e)(l)(i)
and (2).

HHS Data Use Agreement(modified v. 8.3) Local Health Departments October21,2015
Page3 of 15



HHS Contract No. 2017-049839-001

(G) CONTRACTOR is directly responsible for compliance with, and
enforcement of, all conditions for creation, maintenance, use, disclosure, transmission and
Destruction ofConfidential Information and the acts oromissions of Subcontractors as may
be reasonably necessary to prevent unauthorized use. 45 CFR 164.504(e)(5); 42 CFR
431.300, et seq.

(H) If CONTRACTOR maintains PHI in a Designated Record Set which is
Confidential Information and subject to this Agreement, CONTRACTOR will make PHI
available to HHS in a Designated Record Set upon request. CONTRACTOR will provide
PHI to an Individual, or Legally Authorized Representative of the Individual who is
requesting PHI in compliance with the requirements of the HIPAA Privacy Regulations.
CONTRACTOR will release PHi in accordance with the HIPAA Privacy Regulations upon
receipt of a valid written authorization. CONTRACTOR will make other Confidential
Information in CONTRACTOR'S possession available pursuant to the requirements of
HIPAA or other applicable law upon a determination of a Breach of Unsecured PHI as
defined in HIPAA. CONTRACTOR will maintain an accounting of all such disclosures and
provide it to HHS within 48 hours of HHS' request. 45 CFR 164.524and
164.504(e)(2)(ii)(E).

(I) If PHI is subject to this Agreement, CONTRACTOR will make PHI as
required by HIPAA available to HHS for review subsequent to CONTRACTOR'S
incorporation of any amendments requested pursuant to HIPAA. 45 CFR
164.504(e)(2)(ii)(E) and (F).

(J) If PHI is subject to this Agreement, CONTRACTOR will document and
make available to HHS the PHI required to provide access, an accounting of disclosures or
amendment in compliance with the requirements of the HIPAA Privacy Regulations. 45
CFR 164.504(e)(2)(ii)(G) and 164.528.

(K) If CONTRACTOR receives a request for access, amendment or
accounting of PHI from an individual with a right of access to information subject to this
DUA, it will respond to such request in compliance with the HIPAA Privacy Regulations.
CONTRACTOR will maintain an accounting of all responses to requests for access to or
amendment of PHI and provide it to HHS within 48 hours of HHS' request. 45 CFR
164.504(e)(2).

(L) CONTRACTOR will provide, and will cause its Subcontractors and
agents to provide, to HHS periodic written certifications of compliance with controls and
provisions relating to information privacy, security and breach notification, including
without limitation information related to data transfers and the handling and disposal of
Confidential Information. 45 CFR 164.308; 164.530(c); 1 TAC202.

(M) Except as otherwise limited by this DUA, the Base Contract, or law
applicable to the Confidential Information. CONTRACTOR may use PHI for the proper
management and administration of CONTRACTOR or to carry out CONTRACTOR'S
legal responsibilities. Except as otherwise limited by this DUA, the Base Contract, or
law applicable to the Confidential Information. CONTRACTOR may disclose PHI for
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the proper management and administration of CONTRACTOR, or to carry out
CONTRACTOR'S legal responsibilities, if: 45 CFR 164.504(e)(4)(A).

(1) Disclosure is Required bv Law, provided that CONTRACTOR complies
with Section 3.01(D); or

(2) CONTRACTOR obtains reasonable assurances from the person or entity to
which the information is disclosedthat the person or entity will:

(a)Maintain the confidentiality of the Confidential Information in accordance
with this DUA;

(b) Use or further disclose the information only as Required bv Law or
for the AuthorizedPurposefor which it was disclosedto the Person: and

(c)Notify CONTRACTOR in accordance with Section 4.01 of any Event or
Breach of Confidential Information of which the Person discovers or should

have discovered with the exercise of reasonable diligence. 45 CFR
164.504(e)(4)(ii)(B).

(N) Except as otherwise limited by this DUA, CONTRACTOR will, if required
by law and requested by HHS, use commercially reasonable efforts to use PHI to provide
data aggregation services to HHS, as that term is defined in the HIPAA.45 C.F.R. §164.501
and permitted by HIPAA. 45 CFR 164.504(e)(2)(i)(B)

(O) CONTRACTOR will, on the termination or expiration of this DUA or the
Base Contract, at its expense, send to HHS or Destroy, at HHS's election and to the extent
reasonably feasible and permissible by law, all Confidential Information received from
HHS or created or maintained by CONTRACTOR or any of CONTRACTOR'S agents or
Subcontractors on HHS's behalf if that data contains Confidential Information.
CONTRACTOR will certify in writing to HHS that all the Confidential Information that
has been created, received, maintained, used by or disclosed to CONTRACTOR, has been
Destroyedor sent to HHS,and that CONTRACTOR and its agents and Subcontractors have
retained no copies thereof. Notwithstanding the foregoing, HHS acknowledges and agrees
that CONTRACTOR is not obligated to send to HHSC and/or Destroy any Confidential
Information if federal law, state law, the Texas State Library and Archives Commission
records retention schedule, and/or a litigation hold notice prohibit such delivery or
Destruction. If such delivery or Destruction is not reasonably feasible, or is impermissible
by law, CONTRACTOR will immediately notify HHS of the reasons such delivery or
Destruction is not feasible, and agree to extend indefinitely the protections of this DUAto
the Confidential Information and limit its further uses and disclosures to the purposes that
make the return delivery or Destruction of the Confidential Information not feasible for as
long as CONTRACTOR maintains such Confidential Information. 45 CFR
164.504(e)(2)(il)(J)

(P) CONTRACTOR will create, maintain, use, disclose, transmit or Destroy
Confidential Information in a secure fashion that protects against any reasonably
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anticipatedthreats or hazardsto the securityor integrityofsuch informationor unauthorized
uses. 45 CFR 164.306; 164.530(c)

(Q) If CONTRACTOR accesses, transmits, stores, and/or maintains Confidential
Information. CONTRACTOR will complete and return to HHS at
infosecurity@hhsc.state.tx.us the HHS information security and privacy initial inquiry
(SPI) at Attachment 1 . The SPI identifies basic privacy and security controls with which
CONTRACTOR must comply to protect HHS Confidential Information. CONTRACTOR
will comply with periodic security controls compliance assessment and monitoring by HHS
as required by state and federal law, based on the type of Confidential Information
CONTRACTOR creates, receives, maintains, uses, discloses or has access to and the
Authorized Purpose and level of risk. CONTRACTOR'S security controls will be based on
the National Institute of Standards and Technology (NIST) Special Publication 800-53.
CONTRACTORwill update its securitycontrols assessment whenever there are significant
changes in security controls for HHS Confidential Information and will provide the updated
document to HHS. HHS also reserves the right to request updates as needed to satisfy state
and federal monitoring requirements. 45 CFR 164.306.

(R) CONTRACTOR will establish, implement and maintain reasonable
procedural, administrative, physical and technical safeguards to preserve and maintain the
confidentiality, integrity, and availability of the Confidential Information, and with respect
to PHI, as described in the HIPAA Privacy and Security Regulations, or other applicable
lawsor regulations relating to Confidential Information, to preventany unauthorized use or
disclosure of Confidential Information as long as CONTRACTOR has such Confidential
Information in its actual or constructive possession. 45 CFR 164.308 (administrative
safeguards); 164.310 (physical safeguards); 164.312 (technical safeguards);
164.530(c)(privacy safeguards).

(S) CONTRACTORwill designate and identify, a Person or Persons, as Privacy
Official 45 CFR 164.530(a)(1) and Information Security Official, each of whom is
authorized to act on behalfof CONTRACTOR and is responsible for the development and
implementation ofthe privacyand securityrequirements in this DUA. CONTRACTOR will
provide name and current address, phone number and e-mail address for such designated
officials to HHS upon execution of this DUA and priorto anychange. If suchpersons fail to
develop and implement the requirements of the DUA, CONTRACTOR will replace them
upon HHS request. 45 CFR 164.308(a)(2).

(T) CONTRACTOR represents and warrants that its Authorized Users each
have a demonstrated need to know and have access to Confidential Information solely to
the minimum extent necessary to accomplish the Authorized Purpose pursuant to this DUA
and the Base Contract, and further, that each has agreed in writing to be bound by the
disclosure and use limitations pertaining to the Confidential Information contained in this
DUA. 45 CFR 164.502; 164.514(d).

(U) CONTRACTOR and its Subcontractors will maintain an updated, complete,
accurate and numbered list of Authorized Users, their signatures, titles and the date they

HHS Data Use Agreement(modified v. 8.3) Local Health Departments October21,2015
Page 6 of 15



HHS Contract No. 2017-049839-001

agreed to be bound by the terms of this DUA, at all times and supply it to HHS, as
directed, upon request.

(V) CONTRACTOR will implement, update as necessary, and document
reasonable and appropriate policies and procedures for privacy, security and Breach of
Confidential Information and an incident response plan for an Event or Breach, to comply
with the privacy, security and breach notice requirements of this DUA prior to conducting
work under the Statement ofWork. 45 CFR 164.308; 164.316; 164.514(d); 164.530(i)(l).

(W) CONTRACTOR will produce copies of its information security and privacy
policies and procedures and records relating to the use or disclosure of Confidential
Information received from, created by, or received, used or disclosed by CONTRACTOR
for an Authorized Purpose for HHS's review and approval within 30 days of execution of
this DUA and upon request by HHS the following business day or other agreed upon time
frame. 45 CFR 164.308; 164.514(d).

(X) CONTRACTOR will make available to HHS any information HHS requires
to fulfill HHS's obligations to provide access to, or copies of, PHI in accordance with
HIPAA and other applicable laws and regulations relating to Confidential Information.
CONTRACTOR will provide such information in a time and manner reasonably agreed
upon or as designated by the Secretary of the U.S. Department of Health and Human
Services, or other federal or state law. 45 CFR 164.504(e)(2)(i)(I).

(Y) CONTRACTOR will only conduct secure transmissions of Confidential
Information whether in paper, oral or electronic form, in accordance with applicable rules,
regulations and laws. A secure transmission ofelectronic Confidential Information in motion
includes, but is not limited to, Secure File Transfer Protocol (SFTP) or Encryption at an
appropriate level. If required by rule, regulation or law, HHS Confidential Information at
rest requires Encryption unless there is other adequate administrative, technical, and
physical security. All electronic data transfer and communications of Confidential
Information will be through secure systems. Proof of system, media or device security
and/or Encryption must be produced to HHS no later than 48 hours after HHS's written
request in response to a compliance investigation, audit or the Discovery of an Event or
Breach. Otherwise, requested production of such proof will be made as agreed upon by the
parties. De-identification of HHS Confidential Information is a means of security. With
respect to de-identification of PHI, "secure" means de-identified according to HIPAA
Privacy standards and regulatoryguidance.45 CFR 164.312; 164.530(d).

(Z) For each type of Confidential Information CONTRACTOR creates,
receives, maintains, uses, discloses, has access to or transmits in the performance of the
Statement of Work, CONTRACTOR will comply with the following laws rules and
regulations, only to the extent applicable and required by law:

• Title 1, Part 10, Chapter 202, Subchapter B, Texas Administrative Code;

• The Privacy Act of 1974;
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• OMB Memorandum 07-16;

• The Federal Information Security Management Act of 2002 (FISMA);

• The Health Insurance Portability and Accountability Act of 1996 (HIPAA)
as defined in the DUA;

• Internal Revenue Publication 1075 - Tax Information Security Guidelines
for Federal, State and Local Agencies;

• National Institute of Standards and Technology (NIST) Special
Publication 800-66 Revision 1 - An Introductory Resource Guide for
Implementing the Health Insurance Portability and Accountability Act
(HIPAA) Security Rule;

• NIST Special Publications 800-53 and 800-53A- Recommended Security
Controls for Federal Information Systems and Organizations, as currently
revised;

• NIST Special Publication 800-47 - Security Guide for Interconnecting
Information Technology Systems;

• NIST Special Publication 800-88, Guidelines for Media Sanitization;

• NIST Special Publication 800-111, Guide to Storage of Encryption
Technologies for End User Devices containing PHI; and

Any other State or Federal law, regulation, or administrative rule relating to the specific
HHS program area that CONTRACTOR supports on behalfofHHS.

(AA) Notwithstanding anything to the contrary herein, CONTRACTOR will treat
any Personal Identifying Information it creates, receives, maintains, uses, transmits,
destroys and/or discloses in accordance with TexasBusinessand Commerce Code, Chapter
521 and other applicable regulatory standards identified in Section 3.01(Z), and Individually
Identifiable Health Information CONTRACTOR creates, receives, maintains, uses,
transmits, destroys and/or discloses in accordance with HIPAA and other applicable
regulatory standards identified in Section 3.01(Z).

ARTICLE 4.

BREACH NOTICE, REPORTING AND CORRECTION REQUIREMENTS

4.01 Breach or Event Notification to HHS. 45 CFR 164.400-414.

(A) CONTRACTOR will cooperate fully with HHS in investigating, mitigating
to the extent practicable and issuing notifications directed by HHS, for any Event or Breach
ofConfidential Information to the extentand in the manner determined by HHS.
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(B) CONTRACTOR'S obligation begins at the Discovery of an Event or
Breach and continues as long as related activity continues, until all effectsof the Event are
mitigated to HHS's reasonable satisfaction (the "incident response period"). 45 CFR
164.404.

(C) Breach Notice:

(1) Initial Notice.

(a) For federal information, including without limitation, Federal
Tax Information. Social Security Administration Data, and Medicaid Client
Information, within the first, consecutive clock hour of Discovery, and for
all other types of Confidential Information not more than 24 hours after
Discovery, or in a timeframe otherwise approved by HHS in writing,
initially report to HHS's Privacy and Security Officers via email at:
privacy@HHSC.state.tx.us and to the HHS division responsible for this
DUA; and IRS Publication 1075; PrivacyAct of 1974, as amended by the
Computer Matching and Privacy Protection Act of 1988, 5 U.S.C. § 552a;
OMB Memorandum 07-16 as cited in HHSC-CMS Contracts for

information exchange.

(b) Report all information reasonably available to
CONTRACTOR about the Event or Breach of the privacy or security of
Confidential Information. 45 CFR 164.410.

(c) Name, and provide contact information to HHS for,
CONTRACTOR'S single point of contact who will communicate with
HHS both on and offbusiness hours during the incident response period.

(2) Formal Notice. No later than two business days after the Initial
Notice above, provide formal notification to privacy@HHSC.state.tx.us and to the
HHS division responsible for this DUA, including all reasonably available
information about the Event or Breach, and CONTRACTOR'S investigation,
including without limitation and to the extent available: For (a) - (m) below: 45
CFR 164.400-414.

(a) The date the Event or Breach occurred;

(b) The date of CONTRACTOR'S and, if applicable,
Subcontractor's Discovery:

(c) A brief description of the Event or Breach: including how it
occurred and who is responsible (or hypotheses, if not yet determined);

(d) A brief description of CONTRACTOR'S investigation and
the status ofthe investigation;
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(e) A description of the types and amount of Confidential
Information involved;

(f) Identification of and number of all Individuals reasonably
believed to be affected, including first and last name of the Individual and
if applicable the, Legally Authorized Representative, last known address,
age, telephone number, and email address if it is a preferred contact
method, to the extent known or can be reasonably determined by
CONTRACTOR at that time;

(g) CONTRACTOR'S initial risk assessment of the Event or
Breach demonstrating whether individual or other notices are required by
applicable law or this DUA for HHS approval, including an analysis of
whether there is a low probability of compromise of the Confidential
Information or whetherany legal exceptions to notification apply;

(h) CONTRACTOR'S recommendation for HHS's approval as to
the steps Individuals and/or CONTRACTOR on behalf of Individuals.
should take to protect the Individuals from potential harm, including
without limitation CONTRACTOR'S provision of notifications, credit
protection, claims monitoring, and any specific protections for a Legally
Authorized Representative to take on behalf of an Individual with special
capacity or circumstances;

(i) The steps CONTRACTOR has taken to mitigate the harm or
potential harm caused (including without limitation the provision of
sufficient resourcesto mitigate);

(j) The steps CONTRACTOR has taken, or will take, to prevent
or reduce the likelihood ofrecurrence ofa similar Event or Breach:

(k) Identify, describe or estimate the Persons. Workforce.
Subcontractor, or Individuals and any law enforcement that may be
involved in the Event or Breach:

(1) A reasonable schedule for CONTRACTOR to provide
regular updatesduring normal business hours to the foregoing in the future
for response to the Event or Breach, but no less than every three (3)
business days or as otherwise directed by HHS, including information
about risk estimations, reporting, notification, if any, mitigation, corrective
action, root cause analysis and when such activities are expected to be
completed; and

(m) Any reasonably available, pertinent information, documents
or reports related to an Event or Breach that HHS requests following
Discovery.
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4.02 Investigation, Response and Mitigation. 45 CFR 164.308, 310 and 312;
164.530

(A) CONTRACTOR will immediately conduct a full and complete investigation,
respond to the Event or Breach, commit necessary and appropriate staff and resources to
expeditiously respond, and report as required to andby HHS for incident response purposes
and for purposes of HHS's compliance with report and notification requirements, to the
reasonable satisfaction ofHHS.

(B) CONTRACTOR will complete or participate in a risk assessment as
directedby HHS following an Event or Breach, and provide the final assessment, corrective
actions and mitigationsto HHS for reviewand approval.

(C) CONTRACTOR will fully cooperate with HHS to respond to inquiries
and/or proceedings by state and federal authorities, Persons and/or Individuals about the
Event or Breach.

(D) CONTRACTORwill fully cooperate with HHS's efforts to seek appropriate
injunctive relief or otherwise prevent or curtail such Event or Breach, or to recover or
protect any Confidential Information, including complying with reasonable corrective
action or measures, as specified by HHS in a Corrective Action Plan if directed by HHS
under the Base Contract.

4.03 Breach Notification to Individuals and Reporting to Authorities. Tex. Bus. &
Comm. Code §521.053; 45 CFR 164.404 (Individuals), 164.406 (Media); 164.408
(Authorities)

(A) HHS may direct CONTRACTOR to provide Breach notification to
Individuals, regulators or third-parties, as specified by HHS following a Breach.

(B) CONTRACTOR shall give HHS an opportunity to review and provide
feedback to CONTRACTOR and to confirm that CONTRACTOR'S notice meets all

regulatory requirements regarding the time, manner and content of any notification to
Individuals, regulators or third-parties, or any notice required by other state or federal
authorities. HHS shall have ten (10) business days to provide said feedback to
CONTRACTOR. Notice letters will be in CONTRACTOR'S name and on

CONTRACTOR'S letterhead, unless otherwise directed by HHS, and will contain contact
information, including the name and title of CONTRACTOR'S representative, an email
address and a toll-free telephone number, if required by applicable law, rule, or regulation,
for the Individual to obtain additional information.

(C) CONTRACTOR will provide HHS with copies of distributed and approved
communications.

(D) CONTRACTOR will have the burden of demonstrating to the reasonable
satisfaction of HHS that any notification required by HHS was timely made. If there are
delays outside of CONTRACTOR'S control, CONTRACTOR will provide written
documentation ofthe reasons for the delay.
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(E) If HHS delegates notice requirements to CONTRACTOR, HHS shall, in the
time and manner reasonably requested by CONTRACTOR, cooperate and assist with
CONTRACTOR'S information requests in order to make such notifications and reports.

ARTICLE 5.

STATEMENT OF WORK

"Statement of Work" means the services and deliverables to be performed or provided by
CONTRACTOR, or on behalfof CONTRACTOR by its Subcontractors or agents for HHSthat are
described in detail in the Base Contract. The Statement of Work, including any future amendments
thereto, is incorporatedby reference in this DUA as if set out word-for-word herein.

ARTICLE 6.

GENERAL PROVISIONS

6.01 Oversight of Confidential Information

CONTRACTOR acknowledges and agrees that HHS is entitled to oversee and monitor
CONTRACTOR'S access to and creation, receipt, maintenance, use, disclosure of the
Confidential Information to confirm that CONTRACTOR is in compliance with this DUA.

6.02 HHS Commitment and Obligations

HHS will not request CONTRACTOR to create, maintain, transmit, use or disclose PHI
in any manner that would not be permissible under applicable law ifdone by HHS.

6.03 HHS Right to Inspection

At any time upon reasonable notice to CONTRACTOR, or if HHS determines that
CONTRACTOR has violated this DUA, HHS, directly or through its agent, will have the right to
inspect the facilities, systems, books and records of CONTRACTOR to monitor compliance with
this DUA. For purposes of this subsection, HHS's agent(s) include, without limitation, the HHS
Office of the Inspector General or the Office of the Attorney General ofTexas, outside consultants
or legal counsel or other designee.

6.04 Term; Termination of DUA; Survival

This DUA will be effective on the date on which CONTRACTOR executes the DUA, and
will terminate upon termination of the Base Contract and as set forth herein. If the Base Contract is
extended or amended, this DUA shall be extended or amended concurrent with such extension or
amendment.

(A) HHS may immediately terminate this DUA and Base Contract upon a
material violation ofthis DUA.

(B) Termination or Expiration of this DUAwill not relieve CONTRACTOR of
its obligation to returnor Destroythe Confidential Information as set forth in this DUAand
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to continue to safeguard the Confidential Information until such time as determined by
HHS.

(C) If HHS determines that CONTRACTOR has violated a material term of this
DUA; HHS may in its sole discretion:

(1) Exercise any of its rights including but not limited to reports, access
and inspection under this DUAand/or the Base Contract; or

(2) Require CONTRACTOR to submit to a Corrective Action Plan,
including a plan for monitoring and plan for reporting, as HHS may determine
necessary to maintain compliance with this DUA; or

(3) Provide CONTRACTOR with a reasonable period to cure the
violation as determined by HHS; or

(4) Terminate the DUA and Base Contract immediately, and seek relief
in a court ofcompetentjurisdiction in Texas.

Before exercising any of these options, HHS will provide written notice to
CONTRACTOR describing the violation, the requested corrective action
CONTRACTOR may take to cure the alleged violation, and the action HHS intends to
take if the alleged violated is not timely cured by CONTRACTOR.

(D) If neither termination nor cure is feasible, HHS shall report the violation to
the Secretary ofthe U.S. Department ofHealth and Human Services.

(E) The duties of CONTRACTOR or its Subcontractor under this DUA survive
the expiration or termination ofthis DUA until all the Confidential Information is Destroyed
or returned to HHS, as required by this DUA.

6.05 Governing Law, Venue and Litigation

(A) The validity, construction and performance of this DUA and the legal
relations among the Parties to this DUA will be governed by and construed in accordance
with the laws ofthe State ofTexas.

(B) The Partiesagree that the courtsofTexas,will be the exclusive venue for any
litigation, special proceeding or other proceeding as between the parties that may be
brought, or arise out of, or in connection with,or by reasonofthis DUA.

6.06 Injunctive Relief

(A) CONTRACTOR acknowledges and agrees that HHS may suffer irreparable
injury if CONTRACTOR or its Subcontractor fails to comply with any of the terms of this
DUAwith respect to the Confidential Information or a provision ofHIPAA or other lawsor
regulations applicable to Confidential Information.
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(B) CONTRACTOR further agrees that monetary damages may be inadequate to
compensate HHS for CONTRACTOR'S or its Subcontractor's failure to comply.
Accordingly, CONTRACTOR agrees that HHS will, in addition to any other remedies
available to itat law or in equity, be entitled to seek injunctive relief without posting a bond
and without the necessity of demonstrating actual damages, to enforce the terms of this
DUA.

6.07 Responsibility.

To the extent permitted by the Texas Constitution, laws and rules, and without waiving any
immunities or defenses available to CONTRACTOR as a governmental entity, CONTRACTOR
shall be solely responsible for its own acts and omissions and the acts and omissions of its
employees, directors, officers, Subcontractors and agents. HHS shall be solely responsible for
its own acts and omissions.

6.08 Insurance

(A) As a governmental entity, and in accordance with the limits ofthe Texas Tort
Claims Act, Chapter 101 of the Texas Civil Practice and Remedies Code, CONTRACTOR
either maintains commercial insurance or self-insures with policy limits in an amount
sufficientto cover CONTRACTOR'S liability arising under this DUA. CONTRACTOR will
request that HHS be named as an additional insured. HHSC reserves the right to consider
alternative means for CONTRACTOR to satisfy CONTRACTOR'S financial responsibility
under this DUA. Nothing herein shall relieve CONTRACTOR of its financial obligations
set forth in this DUA ifCONTRACTOR fails to maintain insurance.

(B) CONTRACTOR will provide HHS with written proof that required
insurance coverage is in effect, at the request ofHHS.

6.08 Fees and Costs

Except as otherwise specified in this DUA or the Base Contract, if any legal action or other
proceeding is brought for the enforcement of this DUA, or because of an alleged dispute, contract
violation, Event Breach, default, misrepresentation, or injunctive action, in connection with any of
the provisions of this DUA, each party will bear their own legal expenses and the other cost
incurred in that action or proceeding.

6.09 Entirety of the Contract

This DUA is incorporated by reference into the Base Contract as an amendment thereto
and, together with the Base Contract, constitutes the entire agreement between the parties. No
change, waiver, or discharge of obligations arising underthose documents will be valid unless in
writing and executed by the party against whom such change, waiver, or discharge is sought to
be enforced. If any provision ofthe Base Contract, including any General Provisions or Uniform
Terms and Conditions, conflicts with this DUA, this DUA controls.

6.10 Automatic Amendment and Interpretation
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If there is (i) achange inany law, regulation orrule, state or federal, applicable to HIPPA and/or
Confidential Information, or(ii) any change in the judicial oradministrative interpretation of any
such law, regulation or rule,, upon the effective date of such change, this DUA shall be deemed
to have been automatically amended, interpreted and read so that the obligations imposed on
HHS and/or CONTRACTOR remain in compliance with such changes. Any ambiguity in this
DUA will be resolved in favor of a meaning that permits HHS and CONTRACTOR to comply
with HIPAA or any other law applicable to Confidential Information.

ARTICLE 7.

Authority To Execute

The Parties have executed this DUA in their capacities as stated below with authority to bind their
organizations on the dates set forthby their signatures.

IN WITNESS HEREOF, HHS and CONTRACTOR have each caused this DUA to be signed and
delivered by its duly authorized representative:

Texas Health and Human Services CONTRACTOR

by: by:

Name: Name:

TITLE: TITLE:

Date: .201 . Date: .201
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ARTICLE I. DEFINITIONS AND INTERPRETIVE PROVISIONS

1.01 Definitions

As used in this Contract, unless the context clearly indicates otherwise, the following terms and
conditions have the meanings assigned below:

"Amendment" means a written agreement, signed by the parties hereto, which documents
changes to the Contract other than those permitted by Work Orders or Technical Guidance
Letters, as herein defined.

"Attachment" means documents, terms, conditions, or additional information physically added to
this Contract following the Signature Documentor included by reference, as if physically, within
the body of this Contract.

"Contract" means the Signature Document, these Uniform Terms and Conditions, along with any
Attachments, and any Amendments, or Technical Guidance Letters that may be issued by the
System Agency, to be incorporated by reference herein for all purposes if issued.

"Deliverable" means a work product prepared, developed, or procured by Grantee as part of the
Services under the Contract for the use or benefit of the System Agency or the State of Texas.

"Effective Date" means the date agreed to by the Parties as the date on which the Contract takes
effect.

"System Agency" means HHSC or any of the agencies of the State of Texas that are overseen by
HHSC under authority granted under State law and the officers, employees, and designees of
those agencies. These agencies include: the Department of Aging and Disability Services, the
Department of Assistive and Rehabilitative Services, the Department of Family and Protective
Services, and the Department of State Health Services.

"Federal Fiscal Year" means the period beginning October 1 and ending September 30 each
year, which is the annual accounting period for the United States government.

"GAAP" means Generally Accepted Accounting Principles.

"GASB" means the Governmental Accounting Standards Board.

"Grantee" means the Party receiving funds under this Contract, if any.

"Health and Human Services Commission" or "HHSC" means the administrative agency
established under Chapter 531, Texas Government Code or its designee.

"HUB" means Historically Underutilized Business, as defined by Chapter 2161 of the Texas
Government Code.

"Intellectual Property" means patents, rights to apply for patents, trademarks, trade names,
service marks, domain names, copyrights and all applications and worldwide registration of
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such, schematics, industrial models, inventions, know-how, trade secrets, computer software
programs, and other intangible proprietary information.

"Mentor Protege" means the Comptroller of Public Accounts' leadership program found at:
http://www.window.state.tx.us/procurement/prog/hub/mentorprotege/.

"Parties"means the System Agency and Grantee, collectively.

"Party" means either the System Agency or Grantee, individually.

"Program" means the statutorily authorized activities of the System Agency under which this
Contract has been awarded.

"Project" means specific activities of the Grantee that are supported by funds provided under this
Contract.

"Public Information Act" or "P1A" means Chapter 552 of the Texas Government Code.

"Statement of Work" means the description of activities performed in completing the Project, as
specified in the Contract and as may be amended.

"Signature Document" means the document executed by both Parties that specifically sets forth
all of the documents that constitute the Contract.

"Solicitation" means the document issued by the System Agency under which applications for
Program funds were requested, which is incorporated herein by reference for all purposes in its
entirety, including all Amendments and Attachments.

"Solicitation Response" means Grantee's full and complete response to the Solicitation, which is
incorporated herein by reference for all purposes in its entirety, including any Attachments and
addenda.

"State Fiscal Year" means the period beginning September 1 and ending August 31 each year,
which is the annual accounting period for the State of Texas.

"State of Texas Textraver means Texas Administrative Code, Title 34, Part 1, Chapter 5,
Subchapter C, Section 5.22, relative to travel reimbursements under this Contract, if any.

"Technical Guidance Letter" or "TGL" means an instruction, clarification, or interpretation of
the requirements of the Contract, issued by the System Agency to the Grantee.

1.02 Interpretive Provisions

a. The meanings of defined terms are equally applicable to the singular and plural forms of the
defined terms.

b. The words "hereof," "herein," "hereunder," and similar words refer to this Contract as a
whole and not to any particular provision, section, Attachment, or schedule of this Contract
unless otherwise specified.

c. The term "including" is not limiting and means "including without limitation" and, unless
otherwise expressly provided in this Contract, (i) references to contracts (including this
Contract) and other contractual instruments shall be deemed to include all subsequent
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Amendments and other modifications thereto, but only to the extent that such Amendments
andothermodifications are not prohibited bythe terms of this Contract, and (ii) references to
any statute or regulation are to be construed as including all statutory and regulatory
provisions consolidating, amending, replacing, supplementing, or interpreting the statute or
regulation.

d. Any references to "sections," "appendices," or "attachments" are references to sections,
appendices, or attachments of the Contract.

e. Any references to agreements, contracts, statutes, or administrative rules or regulations in the
Contract are references to these documents as amended, modified, or supplemented from
time to time during the term of the Contract.

f. The captions and headings of this Contract are for convenience of reference only and do not
affect the interpretation of this Contract.

g. All Attachments within this Contract, including those incorporated by reference, and any
Amendments are considered part ofthe terms ofthis Contract.

h. This Contract may use several different limitations, regulations, or policies to regulate the
same or similar matters. All such limitations, regulations, and policies are cumulative and
each will be performed in accordance with its terms,

i. Unless otherwise expressly provided, reference to any action of the System Agency or by the
System Agency by way of consent, approval, or waiver will be deemed modified by the
phrase "in its sole discretion."

j. Time is ofthe essence in this Contract.

ARTICLE II PAYMENT METHODS AND RESTRICTIONS

2.01 Payment Methods

Except as otherwise provided by the provisions of the Contract, the payment method will be one
or more ofthe following:
a. cost reimbursement. This payment method is based on an approved budget and submission

ofa request for reimbursement of expenses Grantee has incurred at the time ofthe request;
b. unit rate/fee-for-service. This payment method is based on a fixed price or a specified rate(s)

or fee(s) for delivery of a specified unit(s) of service and acceptable submission of all
required documentation, forms and/or reports; or

c. advance payment. This payment method is based on disbursal of the minimum necessary
funds to carry out the Program or Project where the Grantee has implemented appropriate
safeguards. This payment method will only be utilized in accordance with governing law
and at the sole discretion ofthe System Agency.

Grantees shall bill the System Agency in accordance with the Contract. Unless otherwise
specified in the Contract, Grantee shall submit requests for reimbursement or payment monthly
by the last business day of the month following the month in which expenses were incurred or
services provided. Grantee shall maintain all documentation that substantiates invoices and make
the documentation available to the System Agency upon request.

2.02 Final Billing Submission

Unless otherwise provided by the System Agency, Grantee shall submit a reimbursement or
payment request as a final close-out invoice not later than forty-five (45)calendar days following
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the end of the term of the Contract. Reimbursement or payment requests received in the System
Agency's offices more than forty-five (45) calendar days following the termination of the
Contract may not be paid.

2.03 Financial Status Reports (FSRs)

Except as otherwise provided in these General Provisions or in the terms of any Program
Attachment(s) that is incorporated into the Contract, for contracts with categorical budgets,
Grantee shall submit quarterly FSRs to Accounts Payable by the last business day of the month
following the end of each quarter of the Program Attachment term for System Agency review
and financial assessment. Grantee shall submit the final FSR no later than forty-five (45)
calendar days following the end of the applicable term.

2.04 Debt to State and Corporate Status

Pursuant to Tex. Gov. Code § 403.055, the Department will not approve and the State
Comptroller will not issue payment to Grantee if Grantee is indebted to the State for any reason,
including a tax delinquency. Grantee, if a corporation, certifies by execution of this Contract that
it is current and will remain current in its payment of franchise taxes to the State of Texas or that
it is exempt from payment of franchise taxes under Texas law (Tex. Tax Code §§ 171.001 et
seq.). If tax payments become delinquent during the Contract term, all or part of the payments
under this Contract may be withheld until Grantee's delinquent tax is paid in full.

2.05 Application of Payment Due

Grantee agrees that any payments due under this Contract will be applied towards any debt of
Grantee, including but not limited to delinquent taxes and child support that is owed to the State
of Texas.

2.06 Use of Funds

Grantee shall expend funds provided under this Contract only for the provision of approved
services and for reasonable and allowable expenses directly related to those services.

2.07 Use for Match Prohibited

Grantee shall not use funds provided under this Contract for matching purposes in securing other
funding without the written approval of the System Agency.

2.08 Program Income

Income directly generated from funds provided under this Contract or earned only as a result of
such funds is Program Income. Unless otherwise required under the Program, Grantee shall use
the addition alternative, as provided in UGMS § .25(g)(2), for the use of Project income to
further the Program, and Grantee shall spend the Program Income on the Project. Grantee shall
identify and report this income in accordance with the Contract, applicable law, and the
Contractor's Financial Procedures Manual located at

http://www.dshs.state.tx.us/contracts/cfDm.shtm. Grantee shall expend Program Income during
the Program Attachment term and may not carry forward to any succeeding term. Grantee shall
refund program income not expended in the term in which it is earned to the System Agency.
The System Agency may base future funding levels, in part, upon Grantee's proficiency in
identifying, billing, collecting, and reporting Program Income, and in using it for the purposes
and under the conditions specified in this Contract.

System Agency Contract No. 2017-049839-001
Page 7 of 19

v. 11.30.15



2.09 Nonsupplanting

Grantee shall not use funds from this Contract to replace or substitute for existing funding from
other but shall use funds from this Contract to supplement existing state or local funds currently
available. Grantee shall make a good faith effort to maintain its current level of support.
Grantee may be required to submitdocumentation substantiating that a reduction in state or local
funding, if any, resulted for reasons other than receipt or expected receipt of funding under this
Contract.

ARTICLE III. STATE AND FEDERAL FUNDING

3.01 Funding

This Contract is contingent upon the availability of sufficient and adequate funds. If funds
become unavailable through lack of appropriations, budget cuts, transfer of funds between
programs or agencies, amendment of the Texas General Appropriations Act, agency
consolidation, or any other disruptions of current funding for this Contract, the System Agency
may restrict, reduce, or terminate funding under this Contract. This Contract is also subject to
immediate cancellation or termination, without penalty to the System Agency, if sufficient and
adequatefunds are not available. Grantee will have no right of action against the System Agency
if the System Agency cannot perform its obligations under this Contract as a result of lack of
funding for any activities or functions contained within the scope of this Contract. In the event of
cancellation or termination under this Section, the System Agency will not be required to give
notice and will not be liable for any damages or losses caused or associated with such
termination or cancellation.

3.02 No debt Against the State

The Contract will not be construed as creating any debt by or on behalfofthe State ofTexas.

3.03 Debt to State

If a payment law prohibits the Texas Comptroller of Public Accounts from making a payment,
the Grantee acknowledges the System Agency's payments under the Contract will be applied
toward eliminating the debt or delinquency. This requirement specifically applies to any debt or
delinquency, regardless of when it arises.

3.04 Recapture of Funds

The System Agency may withhold all or part of any payments to Grantee to offset overpayments
made to the Grantee. Overpayments as used in this Section include payments (i) made by the
System Agency that exceed the maximum allowablerates; (ii) that are not allowed under applicable
laws, rules, or regulations; or (iii) that are otherwise inconsistent with this Contract, including any
unapproved expenditures. Grantee understands and agrees that it will be liable to the System
Agency for any costs disallowed pursuant to financial and compliance audit(s) of funds received
under this Contract. Grantee further understands and agrees that reimbursement of such
disallowed costs will be paid by Grantee from funds which were not provided or otherwise made
available to Grantee under this Contract.
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ARTICLE IV ALLOWABLE COSTS AND AUDIT REQUIREMENTS

4.01 Allowable Costs.

System Agency will reimburse the allowable costs incurred in performing the Project that are
sufficiently documented. Grantee must have incurred a cost prior to claiming reimbursement and
within the applicable term to be eligible for reimbursement under this Contract. The System
Agency will determine whether costs submitted by Grantee are allowable and eligible for
reimbursement. If the System Agency has paid funds to Grantee for unallowable or ineligible
costs, the System Agency will notifyGrantee in writing, and Grantee shall return the funds to the
System Agency within thirty (30) calendar days of the date of this written notice. The System
Agency may withhold all or part of any payments to Grantee to offset reimbursement for any
unallowable or ineligible expenditure that Grantee has not refunded to the System Agency, or if
financial status report(s) required under the Financial Status Reports section are not submitted by
the due date(s). The System Agency may take repayment (recoup) from funds available under
this Contract in amounts necessary to fulfill Grantee's repayment obligations. Applicable cost
principles, audit requirements, and administrative requirements include-

Applicable Entity Applicable Cost Audit Administrative

Principles Requirements Requirements

State, Local and 2 CFR, Part 225 2 CFR Part 200, 2 CFR Part 200 and

Tribal Governments Subpart
UGMS

F and UGMS

Educational 2 CFR, Part 220 2 CFR Part 200, 2 CFR Part 200 and

Institutions Subpart
UGMS

F and UGMS

Non-Profit 2 CFR, Part 230 2 CFR Part 200, 2 CFR Part 200 and

Organizations Subpart
UGMS

F and UGMS

For-profit 48 CFR Part 31, 2 CFR Part 200, 2 CFR Part 200 and

Organization other Contract Cost Subpart F and UGMS

than a hospital and an Principles UGMS

organization named in Procedures, or
OMB Circular A-122 uniform cost

(2 CFR Part, 230) as accounting
not subject to that standards that

circular. comply with cost
principles
acceptable to the
federal or state

awarding agency
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A chart of applicable Federal awarding agency common rules is located through a web link on
the System Agency website at http://www.dshs.state.tx.us/contracts/links.shtm. OMB Circulars
will be applied with the modifications prescribed by UGMS with effect given to whichever
provision imposes the more stringent requirement in the event of a conflict.

4.02 Independent Single or Program-Specific Audit

If Grantee, within Grantee's fiscal year, expends a total amount of at least SEVEN hundred
fifty thousand dollars (S750,000) in federal funds awarded, Grantee shall have a single
audit or program-specific audit in accordance with the 2 CFR 200. The $750,000 federal
threshold amount includes federal funds passed through by way of state agency awards. If
Grantee, within Grantee's fiscal year, expends a total amount of at least $500,000 in state funds
awarded, Grantee must have a single audit or program-specific audit in accordance with UGMS,
State of Texas Single Audit Circular. For-profit Grantees whose expenditures meet or exceed
the federal or state expenditure thresholds stated above shall follow the guidelines in 2 CFR 200
or UGMS, as applicable, for their program-specific audits. The HHSC Office of Inspector
General (OIG) will notify Grantee to complete the Single Audit Status Registration Form. If
Grantee fails to complete the Single Audit Status Form within thirty (30) calendar days after
notification by OIG to do so, Grantee shall be subject to the System Agency sanctions and
remedies for non-compliance with this Contract. The audit must be conducted by an independent
certified public accountant and in accordance with applicable OMB Circulars, Government
Auditing Standards, and UGMS, which is accessible through a web link on the System Agency
website at http://www.dshs.state.tx.us/contracts/links.shtm. Grantee shall procure audit services
in compliance with this section, state procurement procedures, as well as with the provisions of
UGMS

4.03 Submission of Audit

Within thirty (30) calendar days of receipt of the audit reports required by the Independent
Single or Program-Specific Audit section, Grantee shall submit one copy to the Department's
Contract Oversight and Support Section, and one copy to the OIG, at the following addresses:

Department of State Health Services
Contract Oversight and Support, Mail Code 1326
P.O.Box 149347

Austin, Texas 78714-9347
Health and Human Services Commission

Office of Inspector General
Compliance/Audit, Mail Code 1326
P.O. Box 85200

Austin, Texas 78708-5200

Electronic submission to the System Agency should be addressed as follows:
COSContractAdministration@dshs.state, tx.us

Electronic submission to HHSC should be addressed as follows:

Dani.ficldingfgihhsc.state.tx.us
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If Grantee fails to submit the audit report as required by the Independent Single or Program-
Specific Audit section within thirty (30) calendar days of receipt by Grantee of an audit report,
Grantee shall be subject to the System Agency sanctions and remedies for non-compliance with
this Contract.

ARTICLE V AFFIRMATIONS, ASSURANCES AND CERTIFICATIONS

5.01 General Affirmations

Grantee certifies that, to the extentGeneral Affirmations are incorporated into the Contract under
the Signature Document, the General Affirmations have been reviewed and that Grantee is in
compliance with each of the requirements reflected therein.

5.02 Federal Assurances

Grantee further certifies that, to the extent Federal Assurances are incorporated into the Contract
under the Signature Document, the Federal Assurances have been reviewed and that Grantee is
in compliance with each of the requirements reflected therein.

5.03 Federal Certifications

Grantee further certifies, to the extent Federal Certifications are incorporated into the Contract
under the Signature Document, that the Federal Certifications have been reviewed, and that
Grantee is in compliance with each of the requirements reflected therein. In addition, Grantee
certifies that it is in compliance with all applicable federal laws, rules, or regulations, as they
may pertain to this Contract.

ARTICLE VI OWNERSHIP AND INTELLECTUAL PROPERTY

6.01 Ownership

The System Agency will own, and Grantee hereby assigns to the System Agency, all right, title,
and interest in all Deliverables.

6.02 Intellectual Property

a. The System Agency and Grantee will retain ownership, all rights, title, and interest in and to,
their respective pre-existing Intellectual Property. A license to either Party's pre-existing
Intellectual Property must be agreed to under this or another contract.

b. Grantee grants to the System Agency and the State of Texas a royalty-free, paid up,
worldwide, perpetual, non-exclusive, non-transferable license to use any Intellectual Property
invented or created by Grantee, Grantee's contractor, or a subcontractor in the performance of
the Project. Grantee will require its contractors to grant such a license under its contracts.

c. As used herein, "Intellectual Property" shall mean: inventions and business processes,
whether or not patentable; works of authorship; trade secrets; trademarks; service marks;
industrial designs; and other intellectual property incorporated in any Deliverable and first
created or developed by Grantee, Grantee's contractor or a subcontractor in performing the
Project.
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ARTICLE VII RECORDS, AUDIT, AND DISCLOSURE

7.01 Books and Records

Grantee will keep and maintain under GAAP or GASB, as applicable, full, true, and complete
records necessary to fully disclose to the System Agency, the Texas State Auditor's Office, the
United States Government, and their authorized representatives sufficient information to
determine compliance with the terms and conditions of this Contract and all state and federal
rules, regulations, and statutes. Unless otherwise specified in this Contract, Grantee will
maintain legible copies of this Contract and all related documents for a minimum of seven (7)
years after the termination of the contract period or seven (7) years after the completion of any
litigation or dispute involving the Contract, whichever is later.

7.02 Access to records, books, and documents

In addition to any right of access arising by operation of law, Grantee and any of Grantee's
affiliate or subsidiary organizations, or Subcontractors will permit the System Agency or any of
its duly authorized representatives, as well as duly authorized federal, state or local authorities,
unrestricted access to and the right to examine any site where business is conducted or Services
are performed, and all records, which includes but is not limited to financial, client and patient
records, books, papers or documents related to this Contract. If the Contract includes federal
funds, federal agencies that will have a right of access to records as described in this section
include: the federal agency providing the funds, the Comptroller General of the United States,
the General Accounting Office, the Office of the Inspector General, and any of their authorized
representatives. In addition, agencies of the State of Texas that will have a right of access to
records as described in this section include: the System Agency, HHSC, HHSC's contracted
examiners, the State Auditor's Office, the Texas Attorney General's Office, and any successor
agencies. Each of these entities may be a duly authorized authority. Ifdeemed necessary by the
System Agency or any duly authorized authority, for the purpose of investigation or hearing,
Grantee will produce original documents related to this Contract. The System Agency and any
duly authorized authority will have the right to audit billings both before and after payment, and
all documentation that substantiates the billings. Grantee will include this provision concerning
the right of access to, and examination of, sites and information related to this Contract in any
Subcontract it awards.

7.03 Response/compliance with audit or inspection findings

a. Grantee must act to ensure its and its Subcontractor's compliance with all corrections
necessary to address any finding of noncompliance with any law, regulation, audit
requirement, or generally accepted accounting principle, or any other deficiency identified in
any audit, review, or inspection of the Contract and the goods or services provided
hereunder. Any such correction will be at Grantee or its Subcontractor's sole expense.
Whether Grantee's action corrects the noncompliance will be solely the decision of the
System Agency.

b. As part of the Services, Grantee must provide to HHSC upon request a copy of those portions
of Grantee's and its Subcontractors' internal audit reports relating to the Services and
Deliverables provided to the State under the Contract.
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7.04 SAO Audit

Grantee understands that acceptance of funds directly under the Contract or indirectly through a
Subcontract under the Contract acts as acceptance of the authority of the State Auditor's Office
(SAO), or any successor agency, to conduct an audit or investigation in connection with those
funds. Under the direction of the legislative audit committee, an entity that is the subject of an
audit or investigation by the SAO must provide the SAO with access to any information the SAO
considers relevant to the investigation or audit. Grantee agrees to cooperate fully with the SAO
or its successor in the conduct of the audit or investigation, including providing all records
requested. Grantee will ensure that this clause concerning the authority to audit funds received
indirectly by Subcontractors through Grantee and the requirement to cooperate is included in any
Subcontract it awards.

7.05 Confidentiality

Any specific confidentiality agreement between the Parties takes precedent over the terms ofthis
section. To the extent permitted by law, Grantee agrees to keep all information confidential, in
whatever form produced, prepared, observed, or received by Grantee. The provisions of this
section remain in full force and effect following termination or cessation of the services
performed under this Contract.

7.06 Public Information Act

Information related to the performance of this Contract may be subject to the PIA and will be
withheld from public disclosure or released only in accordance therewith. Grantee must make all
information not otherwise excepted from disclosure under the PIA available in portable
document file (".pdf') format or any other format agreed between the Parties.

ARTICLE VIII CONTRACT MANAGEMENT AND EARLY TERMINATION

8.01 Contract Management

To ensure full performance of the Contract and compliance with applicable law, the System
Agency may take actions including:
a. Suspending all or part ofthe Contract;
b. Requiring the Grantee to take specific corrective actions in order to remain in compliance

with term ofthe Contract;
c. Recouping payments made to the Grantee found to be in error;
d. Suspending, limiting, or placing conditions on the continued performance ofthe Project;
e. Imposing any other remedies authorized under this Contract; and
f. Imposing any other remedies, sanctions or penalties permitted by federal or state statute, law,

regulation, or rule.

8.02 Termination for Convenience

The System Agency may terminate the Contract at any time when, in its sole discretion, the
System Agency determines that termination is in the best interests of the State of Texas. The
termination will be effective on the date specified in HHSC's notice oftermination.
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8.03 Termination for Cause

Except as otherwise provided by the U.S. Bankruptcy Code, or any successor law, the System
Agency may terminate theContract, in whole or in part, upon either of the following conditions:

a. Material Breach

The System Agency will have the right to terminate the Contract in whole or in part if the
System Agency determines, at its sole discretion, that Grantee has materially breached the
Contract or has failed to adhere to any laws, ordinances, rules, regulations or orders ofanypublic
authority having jurisdiction and such violation prevents or substantially impairs performance of
Grantee's duties under the Contract. Grantee's misrepresentation in any aspect of Grantee's
Solicitation Response, if any or Grantee's addition to the Excluded Parties List System (EPLS)
will also constitute a material breach of the Contract.

b. Failure to Maintain Financial Viability

TheSystem Agency may terminate the Contract if, in its sole discretion, the System Agency has
a good faith beliefthat Grantee no longer maintains the financial viability required to complete
the Services and Deliverables, or otherwise fully perform its responsibilities under the Contract.

8.04 Equitable Settlement

Any early termination under this Article will be subject to the equitable settlement of the
respective interests ofthe Parties up to the date of termination.

ARTICLE IX MISCELLANEOUS PROVISIONS

9.01 Amendment

The Contract may only be amended by an Amendmentexecuted by both Parties.

9.02 Insurance

Unless otherwise specified in this Contract, Grantee will acquire and maintain, for the duration of
this Contract, insurance coverage necessary to ensure proper fulfillment of this Contract and
potential liabilities thereunder with financially sound and reputable insurers licensed by the
Texas Department of Insurance, in the type and amount customarily carried within the industry
as determined by the System Agency. Grantee will provide evidence of insurance as required
under this Contract, including a schedule of coverage or underwriter's schedules establishing to
the satisfaction of the System Agency the nature and extent of coverage granted by each such
policy, upon request by the System Agency. In the event that any policy is determined by the
System Agency to be deficient to comply with the terms of this Contract, Grantee will secure
such additional policies or coverage as the System Agency may reasonably request or that are
required by law or regulation. If coverage expires during the term of this Contract, Grantee must
produce renewal certificates for each type ofcoverage.

These and all other insurance requirements under the Contract apply to both Grantee and its
Subcontractors, if any. Grantee is responsible for ensuring its Subcontractors' compliance with all
requirements.
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9.03 Legal Obligations

Grantee will comply with all applicable federal, state, and local laws, ordinances, and
regulations, including all federal and state accessibility laws relating to direct and indirect use of
information and communication technology. Grantee will be deemed to have knowledge of all
applicable laws and regulations and be deemed to understand them. In addition to any other act
or omission that may constitute a material breach of the Contract, failure to comply with this
Section may also be a material breach of the Contract.

9.04 Permitting and Licensure

At Grantee's sole expense, Grantee will procure and maintain for the duration of this Contract
any state, county, city, or federal license, authorization, insurance, waiver, permit, qualification
orcertification required by statute, ordinance, law, orregulation to be heldby Grantee to provide
the goods or Services required by this Contract. Grantee will be responsible for payment of all
taxes, assessments, fees, premiums, permits, and licenses required by law. Grantee agrees to be
responsible for payment of any such government obligations not paid by its contactors or
subcontractorsduring performance ofthis Contract.

9.05 Indemnity

TO THE EXTENT ALLOWED BY LAW, GRANTEE WILL DEFEND, INDEMNIFY, AND HOLD
HARMLESS THE STATE OF TEXAS AND ITS OFFICERS AND EMPLOYEES, AND THE SYSTEM
AGENCY AND ITS OFFICERS AND EMPLOYEES, FROM AND AGAINST ALL CLAIMS, ACTIONS,
SUITS, DEMANDS, PROCEEDINGS, COSTS, DAMAGES, AND LIABILITIES, INCLUDING ATTORNEYS'
FEES AND COURT COSTS ARISING OUT OF, OR CONNECTED WITH, OR RESULTING FROM:

a. Grantee's performance of the Contract, including any negligent acts or
omissions of Grantee, or any agent, employee, subcontractor, or supplier of
Grantee, or any third party under the control or supervision of Grantee, in
the execution or performance of this Contract; or

b. any breach or violation of a statute, ordinance, governmental regulation,
standard, rule, or breach of Contract by Grantee, any agent, employee,
subcontractor, or supplier of grantee, or any third party under the control
or supervision of grantee, in the execution or performance of this contract;
OR

c employment or alleged employment, including claims of discrimination

against Grantee, its officers, or its agents; or

d. Work under this Contract that infringes or misappropriates any right of any

third person or entity based on copyright, patent, trade secret, or other

intellectual property rights.

Grantee will coordinate its defense with the System Agency and its counsel.

This paragraph is not intended to and will not be construed to require Grantee
to indemnify or hold harmless the State or the System Agency for any claims or

liabilities resulting Solely from the gross negligence of the System Agency or

its employees. The Provisions of This Section Will Survive Termination of This

Contract.
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9.06 Assignments

Grantee may not assign all orany portion of its rights under, interests in, orduties required under
this Contract without prior written consent of the System Agency, which may be withheld or
granted at the sole discretion of the System Agency. Except where otherwise agreed in writing
by the System Agency, assignment will not release Grantee from its obligations under the
Contract.

Grantee understands and agrees the System Agency may in one or more transactions assign,
pledge, or transfer the Contract. This assignment will only be made to another State agency or a
non-stateagency that is contractedto perform agencysupport.

9.07 Relationship of the Parties

Grantee is, and will be, an independent contractorand, subject only to the terms of this Contract,
will have the sole right to supervise, manage, operate, control, and direct performance of the
details incident to its duties under this Contract. Nothing contained in this Contract will be
deemed or construed to create a partnership or joint venture, to create relationships of an
employer-employee or principal-agent, or to otherwise create for the System Agency any
liability whatsoever with respect to the indebtedness, liabilities, and obligations of Grantee or
any other Party.

Grantee will be solely responsible for, and the System Agency will have no obligation with
respect to:

a. Payment ofGrantee's employees for all Services performed;
b. Wnsuring each of its employees, agents, or Subcontractors who provide Services or

Deliverables under the Contract are properly licensed, certified, or have proper permits to
perform any activity related to the Work;

c. Withholding of income taxes, FICA, or any other taxes or fees;
d. Industrial or workers' compensation insurance coverage;
e. Participation in any group insurance plans available to employees ofthe State ofTexas;
f. Participation or contributions by the State to the State Employees Retirement System;
g. Accumulation ofvacation leave or sick leave; or
h. Unemployment compensation coverage provided by the State.

9.08 Technical Guidance Letters

In the sole discretion of the System Agency, and in conformance with federal and state law, the
System Agency may issue instructions, clarifications, or interpretations as may be required
during Work performance in the form of a Technical Guidance Letter. A TGL must be in
writing, and may be delivered bv regular mail, electronic mail, or facsimile transmission. Any
TGL issued by the System Agency will be incorporated into the Contract by reference herein for
all purposes when it is issued.

9.09 Governing Law and Venue

This Contract and the rights and obligations of the Parties hereto will be governed by, and
construed according to, the laws of the State of Texas, exclusive of conflicts of law provisions.
Venue of any suit brought under this Contract will be in a court of competent jurisdiction in
Travis County, Texas unless otherwise elected by the System Agency. Grantee irrevocably
waives any objection, including any objection to personal jurisdiction or the laying of venue or
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based on the grounds of forum non conveniens, which it may now or hereafter have to the
bringing of any action or proceeding in such jurisdiction in respect of this Contract or any
documentrelatedhereto. Severability

If any provision contained in this Contract is held to be unenforceable by a court of law or
equity, this Contract will be construed as if such provision did not exist and the non-
enforceability of such provision will not be held to render any other provision or provisions of
this Contract unenforceable.

9.10 Survivability

Termination or expiration of this Contract or a Contract for any reason will not release either
party from any liabilities or obligations in this Contract that the parties have expressly agreed
will survive any suchtermination or expiration, remain to be performed, or by their naturewould
be intended to be applicable following any such termination or expiration, including maintaining
confidentiality of information and records retention.

9.11 Force Majeure

Except with respect to the obligation of payments under this Contract, if either of the Parties,
after a good faith effort, is prevented from complying with any express or implied covenant of
this Contract by reason of war; terrorism; rebellion; riots; strikes; acts of God; any valid order,
rule, or regulation of governmental authority; or similar events that are beyond the control ofthe
affected Party (collectively referred to as a "Force Majeure"), then, while so prevented, the
affected Party's obligation to comply with such covenant will be suspended, and the affected
Party will not be liable for damages for failure to comply with such covenant. In any such event,
the Party claiming Force Majeure will promptly notify the other Party of the Force Majeure
event in writing and, if possible, such notice will set forth the extent and duration thereof.

9.12 No Waiver of Provisions

Neither failure to enforce any provision of this Contract nor payment for services provided under
it constitute waiver ofany provision of the Contract.

9.13 Publicity

Except as provided in the paragraph below, Grantee must not use the name of, or directly or
indirectly refer to, the System Agency, the State of Texas, or any other State agency in any
media release, public announcement, or public disclosure relating to the Contract or its subject
matter, including in any promotional or marketing materials, customer lists, or business
presentations.

Grantee may publish, at its sole expense, results of Grantee performance under the Contract with
the System Agency's prior review and approval, which the System Agency may exercise at its
sole discretion. Any publication (written, visual, or sound) will acknowledge the support
received from the System Agency and any Federal agency, as appropriate.

9.14 Prohibition on Non-compete Restrictions

Grantee will not require any employees or Subcontractors to agree to any conditions, such as
non-compete clauses or other contractual arrangements that would limit or restrict such persons
or entities from employment or contracting with the State ofTexas.
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9.15 No Waiver of Sovereign Immunity

Nothing in the Contract will be construed as a waiver of sovereign immunity by the System
Agency.

9.16 Entire Contract and Modification

The Contract constitutes the entire agreement of the Parties and is intended as a complete and
exclusive statement of the promises, representations, negotiations, discussions, and other
agreements that may have been made in connection with the subject matter hereof. Any
additional or conflicting terms in any future document incorporated into the Contract will be
harmonized with this Contract to the extent possible by the System Agency.

9.17 Counterparts

This Contract may be executed in any number of counterparts, each of which will be an original,
and all such counterparts will together constitute but one and the same Contract.

9.18 Proper Authority

Each Party hereto represents and warrants that the person executing this Contract on its behalf
has full power and authority to enter into this Contract. Any Services or Work performed by
Grantee before this Contract is effective or after it ceases to be effective are performed at the sole
risk ofGrantee with respect to compensation.

9.19 Employment Verification

Grantee will confirm the eligibility of all persons employed during the contract term to perform
duties within Texas and all persons, including subcontractors, assigned by the contractor to
perform work pursuant to the Contract.

9.20 Civil Rights

a. Grantee agreesto complywith stateand federal anti-discrimination laws, including:
1. Title VI ofthe Civil Rights Act of 1964 (42 U.S.C. §2000d et seq.);
2. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. §794);
3. Americans with Disabilities Act of 1990 (42 U.S.C. §12101 et seq.);
4. Age Discrimination Act of 1975 (42 U.S.C. §§6101-6107);
5. Title IX ofthe Education Amendments of 1972 (20 U.S.C. §§1681-1688);
6. Food and Nutrition Act of2008 (7 U.S.C. §2011 et seq.); and
7. The System Agency's administrative rules, as set forth in the TexasAdministrative Code,

to the extent applicable to this Agreement.

Grantee agrees to comply with all amendments to the above-referenced laws, and all
requirements imposed by the regulations issued pursuant to these laws. These laws provide in
part that no persons in the United States may, on the grounds of race, color, national origin,
sex, age, disability, political beliefs, or religion, be excluded from participation in or denied
any aid, care, service or other benefits provided byFederal or State funding, or otherwise be
subjected to discrimination.

b. Grantee agrees to comply with Title VI of theCivil Rights Actof 1964, and its implementing
regulations at 45 C.F.R. Part 80 or 7 C.F.R. Part 15, prohibiting a contractor from adopting
and implementing policies and procedures that exclude or have the effect of excluding or
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limiting the participation of clients in its programs, benefits, or activities on the basis of
national origin. State and federal civil rights laws require contractors to provide alternative
methods for ensuring access to services for applicants and recipients who cannot express
themselves fluently in English. Grantee agrees to take reasonable steps to provide services
and information, both orally and in writing, in appropriate languages other than English, in
order to ensure that persons with limited English proficiency are effectively informed and
can have meaningful access to programs, benefits, and activities.

c. Grantee agrees to post applicable civil rights posters in areas open to the public informing
clients of their civil rights and including contact information for the HHS Civil Rights Office.
The posters are available on the HHS website at:
http://www.hhsc.state.tx.us/about hhsc/civil-rights/brochures-posters.shtml

d. Grantee agrees to comply with Executive Order 13279, and its implementing regulations at
45 C.F.R. Part 87 or 7 C.F.R. Part 16. These provide in part that any organization that
participates in programs funded by direct financial assistance from the United States
Department of Agriculture or the United States Department of Health and Human Services
shall not discriminate against a program beneficiary or prospective program beneficiary on
the basis of religion or religious belief.

e. Upon request, Grantee will provide HHSC Civil Rights Office with copies of all of the
Grantee's civil rights policies and procedures.

f. Grantee must notify HHSC's Civil Rights Office of any civil rights complaints received
relating to its performance under this Agreement. This notice must be delivered no more than
ten (10) calendar days after receipt of a complaint. Notice provided pursuant to this section
must be directed to:

HHSC Civil Rights Office

701 W. 51st Street, Mail Code W206
Austin, Texas 78751
Phone Toll Free: (888) 388-6332
Phone:(512)438-4313
TTY Toll Free: (877) 432-7232
Fax:(512)438-5885.
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Attachment C: GENERAL AFFIRMATIONS

Byentering into this Contract, Contractoraffirms, withoutexception, as follows:

1. Contractor represents and warrants that these General Affirmations apply to Contractor and all of
Contractor's principals, officers, directors, shareholders, partners, owners, agents, employees,
Subcontractors, independent contractors, and any other representatives who may provide services
under, who have a financial interest in, or otherwise are interested in this Contract.

2. Contractor represents and warrants that all statements and information provided to the Enterprise
Agency are current, complete, and accurate. This includes all statements and information relating in
any manner to this Contract and any solicitation resulting in this Contract.

3. Contractor has not given, has not offered to give, and does not intend to give at any time hereafter any
economic opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service
to a public servant in connection with this Contract.

4. Under Section 2155.004, Texas Government Code (relating to financial participation in preparing
solicitations), Contractor certifies that it is not ineligible to receive this Contract and acknowledges
that this Contract may be terminated and payment withheld if this certification is inaccurate.

5. Under Section 2155.006, Texas Government Code (relating to convictions and penalties regarding
Hurricane Rita, Hurricane Katrina, and other disasters), Contractor certifies that it is not ineligible to
receive this Contract and acknowledges that this Contract may be terminated and payment withheld if
this certification is inaccurate.

6. Under Section 2261.053, Texas Government Code (relating to convictions and penalties regarding
Hurricane Rita, Hurricane Katrina, and other disasters), Contractor certifies that it is not ineligible to
receive this Contract and acknowledges that this Contract may be terminated and payment withheld if
this certification is inaccurate.

7. Under Section 231.006, Texas Family Code (relating to delinquent child support), Contractor certifies
that it is not ineligible to receive the specified grant, loan, or payment and acknowledges that this
Contract may be terminated and payment may be withheld if this certification is inaccurate.

8. Contractor certifies that: (a) the entity executing this Contract; (b) its principals; (c) its Subcontractors;
and (d) any personnel designated to perform services related to this Contract are not presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction by any federal Department or Agency. This certification is made
pursuant to the regulations implementing Executive Order 12549 and Executive Order 12689,
Debarment and Suspension, 2 C.F.R. Part 376, and any relevant regulations promulgated by the
Department or Agency funding this project. This provision shall be included in its entirety in
Contractor's Subcontracts if payment in whole or in part is from federal funds.

9. Contractor certifies that it, its principals, its Subcontractors, and any personnel designated to perform
services related to this Contract are eligible to participate in this transaction and have not been
subjected to suspension, debarment, or similar ineligibility determined by any federal, state, or local
governmental entity.

10. Contractor certifies it is in compliance with all State of Texas statutes and rules relating to
procurement; and that (a) the entity executing this Contract; (b) its principals; (c) its Subcontractors;
and (d) any personnel designated to perform services related to this Contract are not listed on the
federal government's terrorism watch list described in Executive Order 13224. Entities ineligible for
federal procurement are listed at https://www.sam.gov/portal/ptihlic/SAlVl/. which Contractor may
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review in making this certification. Contractor acknowledges that this Contract may be terminated and
payment withheld if this certification is inaccurate. This provision shall be included in its entirety in
Contractor's Subcontracts if payment in whole orin part is from federal funds.

11. In accordance with Texas Government Code Section 669.003 (relating to contracting with the
executive head of a state agency), Contractor certifies that it (1) is not the executive head of the
Enterprise Agency; (2) was not at any time during the past four years the executive head of the
Enterprise Agency; and (3) does not employ a current or former executive head of the Enterprise
Agency.

12. Contractor represents and warrants that it is not currently delinquent in the payment of any franchise
taxes owed the State ofTexas underChapter 171 of the Texas Tax Code.

13. Contractor represents and warrants that payments to Contractor and Contractor's receipt of
appropriated or other funds under this Contract are not prohibited by Sections 556.005, 556.0055, or
556.008 of the Texas Government Code (relating to use of appropriated money or state funds to
employ or pay lobbyists, lobbying expenses, or influence legislation).

14. Contractor represents and warrants that it will comply with Texas Government Code Section
2155.4441, relating to the purchase of products produced in the State ofTexas under service contracts.

15. Pursuant to Section 2252.901, Texas Government Code (relating to prohibitions regarding contracts
with and involving former and retired state agency employees), Contractor will not allow any former
employee of the Enterprise Agency to perform services under this Contract during the twelve (12)
month period immediately following the employee's last date of employment at the Enterprise
Agency.

16. Contractor acknowledges that, pursuant to Section 572.069 of the Texas Government Code, a former
state officer or employee of the Enterprise Agency who during the period of state service or
employment participated on behalf of the Enterprise Agency in a procurement or contract negotiation
involving Contractor may not accept employment from Contractor before the second anniversary of
the date the officer'sor employee'sserviceor employment with the Enterprise Agency ceased.

17. Contractor understands that the Enterprise Agency does not tolerate any type of fraud. The Enterprise
Agency's policy is to promote consistent, legal, and ethical organizational behavior by assigning
responsibilities and providing guidelines to enforce controls. Violations of law, agency policies, or
standards of ethical conduct will be investigated, and appropriate actions will be taken. All employees
or contractors who suspect fraud, waste or abuse (including employee misconduct that would
constitute fraud, waste, or abuse) are required to immediately report the questionable activity to both
the Health and Human Services Commission's Office of the Inspector General at 1-800436-6184 and
the State Auditor's Office.Contractor agrees to comply with allapplicable laws, rules, regulations, and
Enterprise Agencypolicies regarding fraud including, butnot limited to, HHS Circular C-027.

18. Contractor represents and warrants that it has not violated state or federal antitrust laws and has not
communicated its bid for this Contract directly or indirectly to any competitor or any other person
engaged in such line of business. Contractor hereby assigns to Enterprise Agency any claims for
overcharges associated with this Contract under 15 U.S.C. § 1, et seq., and Texas Business and
Commerce Code § 15.01, et seq.

19. Contractor represents and warrants that it is not aware of and has received no notice of any court or
governmental agency proceeding, investigation, or other action pending or threatened against
Contractor or any of the individuals or entities included numbered paragraph 1 of these General
Affirmations within the five (5) calendar years immediately preceding the execution of this Contract
that would or could impair Contractor's performance under this Contract, relate to the contracted or
similar goods orservices, orotherwise berelevant to theEnterprise Agency's consideration of entering
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into this Contract. If Contractor is unable to make the preceding representation and warranty, then
Contractor instead represents and warrants that it has provided to the Enterprise Agency a complete,
detailed disclosure ofany such court or governmental agency proceeding, investigation, or other action
that would or could impair Contractor's performance under this Contract, relate to the contracted or
similar goods or services, or otherwise be relevant to the Enterprise Agency's consideration of entering
into this Contract. In addition, Contractor represents and warrants that it shall notify the Enterprise
Agency in writing within five (5) business days of any changes to therepresentations orwarranties in
this clause and understands that failure to so timely update the Enterprise Agency shall constitute
breach ofcontract and may result in immediatetermination of this Contract.

20. Contractor understands, acknowledges, and agrees that any false representation or any failure to
comply with a representation, warranty, or certification made by Contractor is subject to all civil and
criminal consequences provided at law or in equity including, but not limited to, immediate
termination of this Contract.

21. Contractor represents and warrants that it will comply with allapplicable laws and maintain all permits
and licenses required by applicable city, county, state, and federal rules, regulations, statues, codes,
and other laws that pertain to this Contract.

22. Contractor represents and warrants that the individual signing this Contract is authorized to sign on
behalfofContractor and to bind Contractor.

Remainder of Page Intentionally Left Blank
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Fiscal Federal Funding Accountability and Transparency Act
(FFATA) CERTIFICATION

The certifications enumerated below represent material facts upon which DSHS relies when reporting
information to the federal government required under federal law. If the Department later determines
that the Contractor knowingly rendered an erroneous certification, DSHS may pursue all available
remedies in accordance with Texas and U.S. law. Signor further agrees that it will provide immediate
written notice to DSHS ifat any time Signor learns that any of the certifications provided for below were
erroneous when submitted or have since become erroneous by reason of changed circumstances. If the
Signor cannot certify all of the statements contained in this section. Signor must provide written
notice to DSHS detailing which of the below statements it cannot certify and why.

Legal Name of Contractor: FFATA Contact # 1 Name, Email and Phone Number:

Primary Address of Contractor: FFATA Contact #2 Name, Email and Phone Number:

ZIP Code: 9-digits Required www.usps.com DUNS Number: 9-digits Required www.sam.Rov

-

State of Texas Comptroller Vendor Identification Number (VIN) 14 Digits

Printed Name of Authorized Representative Signature of Authorized Representative

Title of Authorized Representative Date

-1-
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Fiscal Federal Funding Accountability and Transparency Act
(FFATA) CERTIFICATION

As the duly authorized representative (Signor) of the Contractor, Ihereby certify that
the statements made by me in this certification form are true, complete and correct to
the best of my knowledge.

Did your organization have a gross income, from all sources, of less than $300,000 in
your previous tax year? \_J Yes | ] No

If your answer is "Yes", skip questions "A", "B", and "C" and finish the certification.
If your answer is "No", answer questions "A" and "B".

A. Certification Regarding % of Annual Gross from Federal Awards.

Did your organization receive 80% or more of its annual gross revenue from federal
awards during the preceding fiscal year? |_J Yes Q No

B. Certification Regarding Amount of Annual Gross from Federal Awards.

Did your organization receive $25 million or more in annual gross revenues from federal
awards in the preceding fiscal year? \_J Yes LJ No

If your answer is "Yes" to both question "A" and "B", you must answer question "C".
If your answer is "No" to either question "A" or "B", skip question "C" and finish the
certification.

C. Certification Regarding Public Access to Compensation Information.

Does the public have access to information about the compensation of the senior
executives in your business or organization (including parent organization, all branches,
and all affiliates worldwide) through periodic reports filed under section 13(a) or 15(d)
of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 78o(d)) or section 6104 of the
Internal Revenue Code of 1986? • Yes • No

If your answer is "Yes" to this question, where can this information be accessed?

If your answer is "No" to this question, you must provide the names and total
compensation of the top five highly compensated officers below.

For example:
John Blum:500000;Mary Redd:50000;Eric Gont:400000;Todd Platt:300000;
Solly Tom:300000
Provide compensation information here:

-2-
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OMB Number: 4040-0007

Expiration Date: 01/31/2019

ASSURANCES - NON-CONSTRUCTION PROGRAMS

Public reporting burden for thiscollection of information isestimated to average15 minutes per response, including time forreviewing
instructions, searchingexisting data sources, gathering and maintaining the data needed, and completing and reviewing the collection of
information. Send comments regarding the burden estimate or anyotheraspect ofthiscollection of information, including suggestions for
reducing this burden, to the Office of Managementand Budget, Paperwork Reduction Project (0348-0040), Washington, DC20503.

PLEASE DO NOT RETURN YOUR COMPLETED FORM TO THE OFFICE OF MANAGEMENT AND BUDGET. SEND
IT TO THE ADDRESS PROVIDED BY THE SPONSORING AGENCY.

NOTE: Certain of these assurances may not be applicableto your projector program. Ifyou have questions, please contact the
awarding agency. Further, certain Federal awarding agencies may require applicants to certifyto additional assurances.
Ifsuch is the case, you will be notified.

As the duly authorized representative of the applicant, I certifythat the applicant:

1• Has the legal authority to apply for Federal assistance
and the institutional, managerial and financial capability
(including funds sufficient to pay the non-Federal share
of project cost) to ensure proper planning, management
and completion of the project described in this
application.

2. Will give the awarding agency, the Comptroller General
of the United States and, if appropriate, the State,
through any authorized representative, access to and
the right to examine all records, books, papers, or
documents related to the award; and will establish a
proper accounting system in accordance with generally
accepted accounting standards or agency directives.

3. Willestablish safeguards to prohibit employees from
using their positions for a purpose that constitutes or
presents the appearance of personal or organizational
conflict of interest, or personal gain.

4. Will initiate and complete the work within the applicable
time frame after receipt of approval of the awarding
agency.

5. Willcomply with the Intergovernmental Personnel Act of
1970 (42 U.S.C. §§4728-4763) relating to prescribed
standards for merit systems for programs funded under
one of the 19 statutes or regulations specified in
Appendix A of OPM's Standards for a MeritSystem of
Personnel Administration (5 C.F.R. 900, Subpart F).

6. Will comply with all Federal statutes relating to
nondiscrimination. These include but are not limited to:

(a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352)
which prohibits discrimination on the basis of race, color
or national origin; (b) Title IXof the Education
Amendments of 1972, as amended (20 U.S.C.§§1681-
1683, and 1685-1686), which prohibits discrimination on
the basis of sex; (c) Section 504 of the Rehabilitation

Previous Edition Usable

7.

8.

Act of 1973, as amended (29 U.S.C. §794), which
prohibits discrimination on the basis of handicaps; (d)
the Age Discrimination Act of 1975, as amended (42 U.
S.C. §§6101-6107), which prohibits discrimination on
the basis of age; (e) the Drug Abuse Office and
Treatment Act of 1972 (P.L. 92-255), as amended,
relating to nondiscrimination on the basis of drug
abuse; (f) the Comprehensive Alcohol Abuse and
Alcoholism Prevention, Treatment and Rehabilitation
Act of 1970 (P.L. 91-616), as amended, relating to
nondiscrimination on the basis of alcohol abuse or

alcoholism; (g) §§523 and 527 of the Public Health
Service Act of 1912 (42 U.S.C. §§290 dd-3 and 290
ee- 3), as amended, relating to confidentiality of alcohol
and drug abuse patient records; (h) Title VIII of the Civil
Rights Act of 1968 (42 U.S.C. §§3601 et seq.), as
amended, relating to nondiscrimination in the sale,
rental or financing of housing; (i) any other
nondiscrimination provisions in the specific statute(s)
under which application for Federal assistance is being
made; and, (j) the requirements of any other
nondiscrimination statute(s) which may apply to the
application.

Will comply, or has already complied, with the
requirements of Titles II and III of the Uniform
Relocation Assistance and Real Property Acquisition
Policies Act of 1970 (P.L. 91-646) which provide for
fair and equitable treatment of persons displaced or
whose property is acquired as a result of Federal or
federally-assisted programs. These requirements
apply to all interests in real property acquired for
project purposes regardless of Federal participation in
purchases.

Willcomply, as applicable, with provisions of the
Hatch Act (5 U.S.C. §§1501-1508 and 7324-7328)
which limitthe political activities of employees whose
principal employment activities are funded in whole
or in part with Federal funds.
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9. Will comply, as applicable, with the provisions of the Davis- 13.
Bacon Act (40 U.S.C. §§276a to 276a-7), the Copeland Act
(40 U.S.C. §276c and 18 U.S.C. §874), and the Contract
Work Hours and Safety Standards Act (40 U.S.C. §§327-
333), regarding labor standards for federally-assisted
construction subagreements.

10. Will comply, if applicable, with flood insurance purchase
requirements of Section 102(a) of the Flood Disaster
Protection Act of 1973 (P.L. 93-234) which requires
recipients in a special flood hazard area to participate in the
program and to purchase flood insurance if the total cost of
insurable construction and acquisition is $10,000 or more.

11. Will comply with environmental standards which may be
prescribed pursuant to the following: (a) institution of
environmental quality control measures under the National
Environmental Policy Act of 1969 (P.L. 91-190) and
Executive Order (EO) 11514; (b) notification of violating
facilities pursuant to EO 11738; (c) protection of wetlands
pursuant to EO 11990; (d) evaluation of flood hazards in
floodplains in accordance with EO 11988; (e) assurance of
project consistency with the approved State management
program developed under the Coastal Zone Management
Act of 1972 (16 U.S.C. §§1451 et seq.); (0 conformity of
Federal actions to State (Clean Air) Implementation Plans
under Section 176(c) of the Clean Air Act of 1955, as
amended (42 U.S.C. §§7401 et seq.); (g) protection of iq
underground sources of drinking water under the Safe
Drinking Water Act of 1974, as amended (P.L. 93-523);
and, (h) protection of endangered species under the
Endangered Species Act of 1973, as amended (P.L. 93- 19.
205).

12. Will comply with the Wild and Scenic Rivers Act of
1968 (16 U.S.C. §§1271 et seq.) related to protecting
components or potential components of the national
wild and scenic rivers system.

14.

15.

16.

17.

Will assist the awarding agency in assuring compliance
with Section 106 of the National Historic Preservation

Act of 1966, as amended (16 U.S.C. §470), EO 11593
(identification and protection of historic properties), and
the Archaeological and Historic Preservation Act of
1974 (16 U.S.C. §§469a-1 et seq.).

Will comply with P.L. 93-348 regarding the protection of
human subjects involved in research, development, and
related activities supported by this award of assistance.

Will comply with the Laboratory Animal Welfare Act of
1966 (P.L. 89-544, as amended, 7 U.S.C. §§2131 et
seq.) pertaining to the care, handling, and treatment of
warm blooded animals held for research, teaching, or
other activities supported by this award of assistance.

Will comply with the Lead-Based Paint Poisoning
Prevention Act (42 U.S.C. §§4801 et seq.) which
prohibits the use of lead-based paint in construction or
rehabilitation of residence structures.

Will cause to be performed the required financial and
compliance audits in accordance with the Single Audit
Act Amendments of 1996 and OMB Circular No. A-133,
"Audits of States, Local Governments, and Non-Profit
Organizations."

Will comply with all applicable requirements of all other
Federal laws, executive orders, regulations, and policies
governing this program.

Will comply with the requirements of Section 106(g) of
the Trafficking Victims Protection Act (TVPA) of 2000, as
amended (22 U.S.C. 7104) which prohibits grant award
recipients or a sub-recipient from (1) Engaging in severe
forms of trafficking in persons during the period of time
that the award is in effect (2) Procuring a commercial
sex act during the period of time that the award is in
effect or (3) Using forced labor in the performance of the
award or subawards under the award.

SIGNATURE OF AUTHORIZED CERTIFYING OFFICIAL TITLE

APPLICANT ORGANIZATION DATE SUBMITTED
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BOARDS AND COMMISSONS - VACANCIES

Amarillo Economic Development Corporation (3-vear terms)

12/21/2010 Ginger Nelson 03/31/2018 (resigned)

Amarillo-Potter Events Venue District (2-vear terms)

10/01/2001 Tom Bivins 10/01/2016

10/01/2004 Dean Roper 10/01/2016

Animal Management & Welfare (3-vear terms)

01/05/2016 Andrea Slater Gulley 01/06/2019 (resigned)

Community Development Advisory Committee (2-vear terms)

02/01/2005 Glenda Grisham 12/31/2016 (NW)
02/13/2007 Rita Saldierna 12/31/2016 (NE)
12/20/2011 Sabrina Sisneros 12/31/2016 (SE)

Construction Advisory and Appeals Board (3-vear terms)

11/01/2011 Frank Wilburn 12/31/2016 (Plumbing)

Quail Creek Public Improvement District Advisory Board (3-vear terms)
07/31/2010 KrisCulp 09/01/2016

Traffic Advisory Board (3-vear terms)

11/27/2012 Walt Kelley 11/26/2018 (resigned)

02/02/2017
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