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AFTER RECORDING, RETURN TO: 
 
City Secretary 
City of McKinney 
P.O. Box 517 
222 N. Tennessee Street 
McKinney, Texas 75069 
 
 

City of McKinney, Texas 
DEVELOPMENT AGREEMENT (ETJ) 

For 
The Estates of Willow Wood 

 
Approximately 306.591 Acres of Land Situated Abner Smalley Survey, Abstract 864, 
the Polly A. Boone Survey, Abstract 1048, the John Hart Survey, Abstract 423 and 
the Manning Clemments Survey, Abstract 224 and Generally East of SH 5, North of 
Bloomdale Road and South of County Road 278 
 
 
This DEVELOPMENT AGREEMENT (this “Agreement”) is entered into pursuant to 
Sections 43.035 and 212.172 of the Texas Local Government Code effective the 7th day of 
May, 2013 (the “Effective Date”), by and between the CITY of McKINNEY, TEXAS a Texas 
municipal corporation and home-rule city, hereinafter referred to as the "CITY”, and PCB 
PROPERTIES, LLC, a ________limited liability corporation, hereinafter referred to as the 
"OWNER,” (the CITY and the OWNER may be referred to collectively as the “PARTIES”), 
concerning the development of the "Property" described herein-below and by metes and 
bounds in Exhibit A hereto, witnesseth that: 
 
WHEREAS, the OWNER owns the Property located within the extraterritorial jurisdiction 

of the CITY; and 
 
WHEREAS, the OWNER and the CITY desire to have the Property remain in the CITY'S 

extraterritorial jurisdiction for a certain period of time, as described herein 
below, after which time or upon the occurrence of certain acts, also described 
herein below, the OWNER shall file a petition/application with the CITY for 
the voluntary annexation and zoning of the Property; and 

 
WHEREAS, this Agreement is entered into pursuant to Sections 43.035 and 212.172 of 

the Texas Local Government Code, in order to address the desires of the 
OWNER and the CITY and the procedures of the CITY; and 

 
WHEREAS, the OWNER and the CITY acknowledge that this Agreement is binding upon 

the CITY and the OWNER and their respective successors and assigns for 
the term of this Agreement, as defined herein below; and 

 
WHEREAS, the physical location of the Property and the lack of adequate roadway and 

utility facilities to serve the Property demonstrate that infrastructure 
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improvements will be required as a condition to development in the future; 
and  

 
WHEREAS, the OWNER understands that the CITY'S development standards and 

ordinances will require the OWNER and/or any developer to fund and 
construct certain roadway and utility improvements, as set forth in the CITY'S 
subdivision and other development ordinances, that are necessitated by the 
development of the Property and a general statement of such required public 
improvements (based on existing conditions) is outlined herein; and 

 
WHEREAS, a Construction Facilities Agreement, as required by the Subdivision 

Regulations defined hereinafter, specific to the then proposed use of the 
Property may be required at such time as development of the Property 
begins which may supersede or amend this Agreement by setting forth in 
detail the public improvements that will be required for the Property, and until 
such occurrence the hereinafter stated ordinances and the terms of this 
Agreement shall govern the Property’s development and provide notice to the 
OWNER of the CITY'S development requirements; and  

 
WHEREAS, this Agreement is to be recorded in the Real Property Records of Collin 

County, Texas; and 
 
WHEREAS, the OWNER, together with the OWNER’S grantees, assigns, successors, 

trustees and all others holding any interest now or in the future, agree and 
enter into this Agreement which shall operate as a covenant running with the 
land and be binding upon the OWNER, its grantees, assigns, successors, 
and all others holding any interest now or in the future. 

 
NOW THEREFORE, in consideration of the mutual covenants and agreements contained 
herein the OWNER and the CITY agree as follows: 
 
A. INCORPORATION OF RECITALS 

 
The Recitals, and specifically including the WHEREAS defining “OWNER”, set forth 
above, are hereby approved and incorporated into the body of this Agreement as if 
copied in their entirety. 

 
B. PROPERTY 
 

This Agreement shall govern approximately 306.591 acres of land located in the 
extraterritorial jurisdiction of the City of McKinney, generally East of SH 5, North of 
Bloomdale Road and South of County Road 278, and is more fully described in 
Exhibit A attached to this Agreement which is fully incorporated herein by reference 
(the “Property”). 
 

C. CONTINUING EXTRATERRITORIAL STATUS 
 

The OWNER has requested and the CITY guarantees the continuation of the 
extraterritorial status of the Property, its immunity from annexation by the CITY, and 
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its immunity from CITY property taxes, subject to the provisions of this Agreement.  
Except as provided in this Agreement (including the condition precedent to 
annexation set forth in Section J.13 (e) of this Agreement), the CITY agrees not to 
annex the Property until the OWNER commences development of the Property. 
“Commence(s) Development” shall mean the OWNER’S submittal of an application 
for any building or development permit involving any construction or land 
disturbance on the Property. "Commence(s) Development" does not include revising 
the Record Plat (hereinafter defined) to reflect multiple phases of development or 
any activities conducted on the Property related to surveying, staking, testing, or 
inspecting the Property.  
 
The OWNER agrees that no land disturbance shall occur without first obtaining a 
permit under the Governing Regulations. However, if the Property is annexed 
pursuant to the terms of this Agreement, then the CITY shall provide services to the 
Property pursuant to Chapter 43 of Texas Local Government Code as modified by 
the provisions of this Agreement pursuant to Section 212.172(b)(7) of the Texas 
Local Government Code and agreed to herein below. 

 
D. RESTRICTIONS REGARDING USE OF PROPERTY DURING CONTINUING 

EXTRATERRITORIAL JURISDICTION STATUS  
 

The OWNER covenants and agrees not to use the Property for any use other than 
for agriculture, wildlife management, and/or timber land consistent with Chapter 23 
of the Texas Tax Code, except for single-family residential uses of the property 
consistent with the GDP, as hereinafter defined, and Section H of this Agreement, 
without the prior written consent of the CITY.  Save and except the Record Plat 
(including revisions to reflect multiple phases of development), and subsequent 
preliminary-final and record plats approved by City Staff, the Planning and Zoning 
Commission and/or CITY Council and conforming to Exhibit B, the Site Plan, as 
hereinafter defined, the OWNER also covenants and agrees that the OWNER will 
not file any type of subdivision plat or related development document for the 
Property with Collin County or the CITY until the Property has been annexed into, 
and zoned by, the CITY.  The OWNER further covenants and agrees not to 
construct, or allow to be constructed, any buildings on the Property that would 
require a building permit if the Property were in the CITY'S corporate limits, until the 
Property has been annexed into, and zoned by, the CITY.  Additionally, the OWNER 
also covenants and agrees that the CITY'S AG - Agricultural District and RS 72 – 
Single Family Residence District (with 7,440 square foot minimum lots) zoning 
requirements shall apply to the portion of the Property located north of the un-
named east/west arterial roadway shown on the GDP and Site Plan (both as 
hereinafter defined) and that such portion of the Property shall be used only for such 
uses unless otherwise provided in this Agreement. The portion of the Property 
located south of the un-named east/west arterial roadway shown on the GDP and 
Site Plan shall be used only for the uses described in Section H. 
 
The OWNER covenants and agrees to indemnify, hold harmless, and defend 
the CITY from and against any and all claims, by any person claiming an 
ownership interest in the Property who has not signed this Agreement as of 
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the effective date of this Agreement, and which claims arise in any way from 
the CITY'S reliance on this Agreement. 
 

E. GOVERNING REGULATIONS  
 

Development of the Property shall be governed solely by the following regulations 
(collectively, the “Governing Regulations”): 
 
1. the Master General Development Plan (the “GDP”) consisting of Exhibit A-1; and 
 
2. the CITY'S “Subdivision Ordinance” (i.e., currently Chapter 142 of the CITY of 
McKinney Code of Ordinances), as may be amended from time to time, (the 
“Subdivision Regulations”); and 
 
3. the CITY Utility and Land Development Ordinances (i.e. currently Chapters 110 
and 130, respectively, of the CITY of McKinney Code of Ordinances), as may be 
amended from time to time; (the “CITY Ordinances”); and 
 
4. the CITY'S storm water ordinance No. 2006-12-45, as may be amended from time 
to time; and 
 
5. the CITY'S building codes (the “Building Codes”), as may be amended from time to 
time; and 
 
6. the residential unit architectural design requirements set forth in Section H (the 
“Residential Architectural Standards”); and 
 
7. the tree preservation standards contained in former ordinance No. 06-10-115; 
however specifically limited to the Southern 655 Lots, hereinafter defined;  
 
8. the tree preservation standards contained in McKinney Code Section 146-136, as 
may be amended from time to time; however specifically limited to the lots north of 
the un-named east/west arterial shown on the GDP; and 
 
9. the median landscaping standards contained in McKinney Code Section 142-105, 
as may be amended from time to time; and 
 

10. the land uses regulations contained in McKinney Code Section 146-84, as of the 
effective date; and 
 
11. the landscaping standards contained in McKinney Code Section 146-135, as 
may be amended from time to time; and 
 
12. the screening and buffering standards contained in Ordinance 12-11-56, as may 
be amended from time to time; and 
 
13. the impact fees and ordinances as may be amended from time to time, subject 
to any credits granted under Section J; and 
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14. the record plat for 655 lots lying south of an unnamed east-west arterial 
(hereinafter referred to as the “Southern 655 Lots”) and including certain rights-of-
way throughout the Property, conditionally approved on November 17, 2009 (the 
“Record Plat”) attached hereto as Exhibit A-3; 
 
15. the Site Plan attached hereto as Exhibit B; and 
 

16. the letter dated November 17, 2009, from Michael Quint, Senior Planner, City of 
McKinney to Peter J. Petsche, PLS regarding "08-144RP – Approval of a Record Plat 
for the Willow Wood Estates Addition, Approximately 306.60 Acres, Located Along 
the East Side of State Highway 5, Approximately 4,000 feet North of F.M. 543, and 
South of F.M. 278," a copy of which letter is attached hereto as Exhibit D. 
 

Subject to the CITY’S rights to amendment stated above and those contained in any 
zoning ordinance enacted pursuant to Section H, the Governing Regulations are 
exclusive, and no other future ordinances, rules, regulations, standards, policies, orders, 
guidelines, or other CITY-adopted or CITY-enforced requirements of any kind shall 
apply to the development of the Property until the Property is annexed at which time all 
CITY-adopted and CITY-enforced ordinances that are authorized by this Agreement 
(and specifically any zoning ordinance enacted pursuant to Section H) shall apply.  
OWNER acknowledges and agrees, however, that other ordinances of the CITY that do 
not regulate the development of the Property may be applied and enforced by the CITY 
to non-development activities within the Property.  OWNER further acknowledges and 
agrees that any modifications to the Governing Regulations allowed by this Agreement 
constitute the OWNER'S limited waiver of its vested rights under Chapter 245, Texas 
Local Government Code, as amended. Pursuant to Section 43.035(b)(1)(B) of the 
Texas Local Government Code, the CITY is authorized to enforce the Governing 
Regulations in the same manner the regulations are enforced within the CITY'S 
boundaries specifically including, but not limited to, the CITY'S environmental 
regulations. The CITY specifically reserves its authority pursuant to Chapter 251 of the 
Texas Local Government Code to exercise eminent domain over the Property.  

 
F. TERM OF AGREEMENT 

 
The term of this Agreement (the "Term") is forty-five (45) years from the Effective Date 
of this Agreement. The OWNER and all of the OWNER'S successors and assigns shall 
be deemed to have filed a petition for voluntary annexation before the end of the Term, 
for annexation of the Property to be completed during or after the end of the Term as 
provided in this Agreement. Prior to the end of the Term, the CITY may commence the 
voluntary annexation of the Property only as provided in this Agreement. In connection 
with annexation pursuant to this section, the OWNER hereby waives any vested rights 
they may otherwise have under Section 43.002(a) (2), Section 212.172(g), and Chapter 
245 of the Texas Local Government Code that would exist by virtue of this Agreement, 
any plat, or any construction initiated by the OWNER during the time between the 
expiration of this Agreement and the institution of annexation proceedings by the CITY. 

 
G. VIOLATION OF THIS AGREEMENT DEEMED A PETITION FOR VOLUNTARY 

ANNEXATION 
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The OWNER acknowledges that if any plat or related development document is filed in 
violation of this Agreement, or if the OWNER Commences Development of the Property 
in violation of this Agreement, then in addition to the CITY'S other remedies, such act 
will constitute a petition for voluntary annexation by the OWNER, and the Property will 
be subject to annexation at the discretion of the CITY Council.  The OWNER agrees 
that such annexation shall be voluntary and the OWNER hereby consents to such 
annexation as though a petition for such annexation had been tendered by the OWNER. 
If annexation proceedings begin pursuant to this Section, the OWNER acknowledges 
that this Agreement serves as an exception to Texas Local Government Code Section 
43.052, requiring a municipality to use certain statutory procedures under an annexation 
plan. Furthermore, the OWNER hereby waives any and all vested rights and claims that 
they may have under Section 43.002(a) (2), Section 212.172(g), and Chapter 245 of the 
Texas Local Government Code that would otherwise exist by virtue of this Agreement, 
any plat, or any construction initiated by the OWNER, and any other actions the 
OWNER has taken in violation of Section C herein. 
 

H. USE AND ZONING OF PROPERTY PRIOR TO AND UPON ANNEXATION 
 

When the OWNER Commences Development, the OWNER agrees to submit a zoning 
application consistent with the Governing Regulations and this Agreement including, but 
not limited to, the uses depicted on the GDP, Exhibit A-1, including any retail uses 
conforming to Section 146-84 of the Code of Ordinances (BN – Neighborhood Business 
District), pending the CITY'S adoption of the property's permanent zoning in accordance 
with the provisions of applicable law and the CITY'S Code of Ordinances.  The CITY 
reserves the right to process the zoning on the Property contemporaneously with the 
annexation of the Property.   

 
The OWNER agrees that no more than 204 single family lots shall be platted to 
the north of the un-named east/west arterial roadway and no more than 655 single 
family lots shall be platted south of the un-named east/west arterial roadway.  

 
The lot locations and sizes shall be as follows: 

a. North:  204 single family lots to a minimum lot area of 7,440 square feet. 

b. South: 655 single family lots in conformance to the following minimum lot 
area: 
i.  365 lots at a minimum lot area of 5,650 square feet (50’ x 115’) 
ii.  250 lots at a minimum lot area of 6,900 square feet (60’ x 115’) 
iii.  40 lots at a minimum lot area of 7,400 square feet (65’ x 115’) 
 

Development of residential structures shall conform to all of the following standards: 
Single family residential structures shall be approved if all the following requirements 
are satisfied.  
 
1. RESIDENTIAL UNIT ARCHITECTURAL DESIGN REQUIREMENTS 

 
i. Front elevation: 100 percent of this elevation shall be finished with 

masonry materials to include brick, stone, or synthetic stone.  
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ii. Side elevation: 75 percent of this elevation shall be shall be finished with 

masonry materials to include brick, stone, or synthetic stone. The 
remaining 25 percent may be finished with wood lap siding, vinyl siding, 
cast concrete modular siding (including cementitious fiber siding; i.e., 
Hardie Board or Hardiplank), stucco, or EIFS.  Sheet siding fabricated to 
look like wood lap siding is prohibited. 

 
iii. Rear elevation: 50 percent of this elevation shall be shall be finished with 

masonry materials to include brick, stone, or synthetic stone. The 
remaining 50 percent may be finished with wood lap siding, vinyl siding, 
cast concrete modular siding (including cementitious fiber siding; i.e., 
Hardie Board or Hardiplank), stucco or EIFS.   Sheet siding fabricated to 
look like wood lap siding is prohibited. 

 
iv. Walls provided in conjunction with an architectural element which is 

located above the roof line (example: walls for dormers or chimneys) may 
only be finished with brick, stone, synthetic stone, stucco, wood lap 
siding, vinyl siding, cast concrete modular siding (including cementitious 
fiber siding; i.e., Hardie Board or Hardiplank), or EIFS.  Sheet siding 
fabricated to look like wood lap siding is prohibited. 

 
v. The percentages contained herein are to be calculated exclusive of doors 

and windows. 
 

vi. All single family residential units shall be required to provide at least three 
of the following architectural elements: 

 
a.   100 percent of each elevation is finished with a masonry finishing 

material; 
 

b.   The front facade contains two types of complementary masonry 
finishing materials with each of the materials being used on at least 25 
percent of the front facade; 

 
c.   A minimum of 10 percent of the unit’s front facade features patterned 

brick work, excluding soldier or sailor brickwork provided in 
association with a door or window; 

 
d.   No pitched roof plane with a horizontal length of longer than 20 feet 

exists; 
 

e.   The unit only features one-car garage doors that have a carriage style 
design. These doors typically feature vertical slats, high windows, 
antiqued hardware, and additional detailing to give the appearance of 
swinging or sliding doors; 

 
f.   The unit’s chimney is finished on all sides with 100 percent masonry 

finishing materials (brick, stone, or synthetic stone only); 
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g.   A minimum of three offsets in the front façade measuring at least two 

feet deep are provided or a minimum of one offset in the front façade 
measuring at least five feet is provided; 

 
h.   The unit features an articulated front entrance through the use of 

lintels, pediments, keystones, pilasters, arches, columns, or other 
similar architectural elements; 

 
i.   A covered front porch which is at least 100 square feet in area is 

provided; 
 

j.  A covered back porch which is at least 200 square feet in area is 
provided; 

 
k.   At least one dormer is provided for each roof plane over 500 square 

feet in area that faces a public street. The dormer must be 
appropriately scaled for the roof plane and shall not be wider than the 
windows on the building elevation below; 

 
l.   All windows facing a street feature shutters. The shutters provided 

must be operational or appear operational and must be in scale with 
the corresponding window; or 

 
m. All ground-level mechanical, heating, ventilation, and air conditioning 

equipment shall be completely screened by an opaque screening    
device that is at least six feet tall. 

 
I. NOTICE OF AGREEMENT AND SALE OR CONVEYANCE 

 
Any OWNER (excluding end buyers of recorded, platted lots) who sells or conveys 
all or any portion of the Property shall give to the purchaser or grantee notice of this 
Agreement prior to the closing (including notice of the release and indemnification 
provisions of Section 10 of this Agreement that run with the land and that are 
binding on the purchaser/grantee) and notice to the CITY of such sale or 
conveyance within 14 days after the closing.  Any OWNER (other than end buyers 
of recorded, platted lots) who intends to change the use of any portion of the 
Property to a permitted use under this Agreement shall give notice of the change to 
the CITY within 14 days prior to the change in use.  
 

J. DEVELOPMENT REQUIREMENTS 
 

It is hereby specifically agreed and understood by and between the OWNER and the 
CITY that the Property shall be developed and annexed pursuant to and in strict 
conformity to the following terms and conditions: 
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1. ANNEXATION 
 

It is specifically understood and agreed that the Property is outside the CITY'S 
corporate limits and that the CITY has not identified the Property in its 
Annexation Plan.  It is also specifically understood and agreed that but for this 
Agreement and the OWNER’S request that the Property be voluntarily annexed 
at the time provided in this Agreement, the Property would remain outside the 
CITY'S corporate limits and within the CITY’S extraterritorial jurisdiction.  It is 
further understood and agreed that the CITY does not currently have public 
improvements in place to adequately serve the Property.  It is also understood 
and agreed that the CITY does not have any plans to improve or construct the 
roadways, extend the water, sanitary sewer and storm sewer lines, and 
construct the parks necessary to serve the Property.  Neither does the CITY 
have the funds budgeted or otherwise available or projects and bonds 
approved by the voters to provide the public improvements necessary to serve 
the Property.  Save and except for the specific obligations of CITY in this 
Agreement, the OWNER specifically understands and agrees that the 
CITY shall have no obligation to design, extend, construct and provide 
the public improvements necessary to serve the Property and that should 
the OWNER desire to develop the Property prior to the time that adequate 
public improvements are on or adjacent to the Property, it shall be the 
OWNER’S responsibility and obligation to design, extend and construct 
such public improvements.   

 
 
2. PUBLIC IMPROVEMENTS 

 
All public improvements, including utilities, drainage structures and easements, 
roadways, sidewalks, hike and bike trails, street lighting, street signage, rights-
of–ways, medians, parkland dedication and all other required improvements 
and dedications shown on the GDP, the Preliminary Engineer’s Cost Estimate 
(hereinafter Exhibit A-2), the Site Plan and the Record Plat shall be constructed 
and provided to the CITY by the OWNER, at no cost to the CITY, in 
accordance with the Governing Regulations. The public improvements required 
for each particular portion or phase of the Property then being developed, 
whether installed by the OWNER or a third party on behalf of the OWNER, 
must be completed and accepted by the CITY prior to the issuance of a Final 
Acceptance letter for the Required Improvements within such portion or phase 
of the Property.  No Certificate of Occupancy shall be issued for any building 
on a portion or phase of the Property until Final Acceptance of the public 
improvements necessary to serve the portion or phase of the Property then 
being record platted. 

 
a. Off-site Roadway Improvements   

 
(1) The OWNER (or the CITY through the exercise of its eminent 

domain authority as provided in Section J.13 (e) of this Agreement) 
shall obtain and dedicate to TXDOT, at no cost to the CITY, all rights-
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of-way and easements adjacent to the Property as may be necessary 
to construct, to TXDOT standards, the turn lanes within State Highway 
5 as described on the Record Plat or shown on the Offsite ROW 
graphic attached hereto as Exhibit C-2. The OWNER shall construct, 
at no cost to the CITY, such turn lanes to TXDOT standards (including 
TXDOT final acceptance) prior to or concurrently with the construction 
of structures within "Phase I" anywhere within the Property (which 
Phase I may include up to 212 lots).  No building permit shall issue for 
any structure in Phase II, subsequent residential phases, or for any 
retail structure on the Property prior to the acquisition of all rights-of-
way and easements required to construct the improvements described 
in this Section J.2 (a)(1). 
 

(2) The OWNER (or the CITY through the exercise of its eminent 
domain authority as provided in Section J.13 (e) of this Agreement) 
shall obtain and dedicate to TXDOT, at no cost to the CITY, all rights-
of-way and easements as necessary to construct, to TXDOT 
standards, the improvements described below in this Section J.2 (a) 
(2) and shown on Exhibits C-2, C-3 and C-4.  The OWNER shall 
construct, at no cost to the CITY, the improvements described below 
to TXDOT standards (including TXDOT final acceptance) prior to the 
commencement of construction of any phase of development or 
structure beyond the maximum number of lots allowed for Phase I 
(212 lots). No building permit shall issue for any structure in Phase II, 
subsequent residential phases, or for any retail structure on the 
Property prior to the acquisition of all rights-of-way and easements 
required to construct the improvements in this Section J.2(a)(2). The 
improvements are generally described as follows: 

 
a. Turn lanes within State Highway 5, whether current or future 

right-of-way (as TXDOT determines), adjacent to the Trinity 
Heights residential neighborhood and Creekpoint Apartments as 
shown on Exhibit C-4; AND 

b. Improve (add additional lane capacity, including turn lanes)  
either: 

i. the Wilmeth/SH 5 intersection as shown on Exhibit C-4; OR  
ii. the Bloomdale/FM 543/SH 5 intersection as shown on 

Exhibit C-3. 
 
(3) The OWNER shall have the right, for a period of 120 days after this 

Agreement is approved by the CITY, to give notice to the CITY of the 
OWNER'S election to construct the improvements described in either 
Section J.2 (a)(2)(b)(i) or Section J.2 (a)(2)(b)(ii) above.  If the 
OWNER fails to make an election within such 120-day period, the 
CITY may, in its sole discretion upon the expiration of such 120-day 
period, enter into a separate agreement with TXDOT that will allow the 
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CITY or TXDOT to complete the improvements described in either 
Section J.2(a)(2)(b)(i) or Section J.2(a)(2)(b)(ii) above provided the 
CITY'S construction schedule will not delay the OWNER'S schedule 
for development of the Property.  If the CITY enters into such an 
agreement with TXDOT, the OWNER agrees to construct the 
alternative improvement not constructed by the CITY or TXDOT. 

 
(4) The OWNER shall provide all appropriate documentation regarding 

the necessary rights-of-way and off-site roadway construction to the 
CITY Engineer for approval.   

 
b. Right-of Way Dedication and Easement Acquisition   
 

The OWNER shall dedicate to the CITY, at no cost to the CITY, the right-
of-way shown on Exhibit B, including but not limited to a ±3,100’, 4-lane, 
east-west arterial. The OWNER shall dedicate all right-of-way for the 
interior streets serving the Property at the time of development.  The 
OWNER shall also dedicate all easements necessary for construction and 
safety purposes for roadways shown on Exhibit B.  The final alignment of 
right-of-way dedications shall be consistent with Exhibit B.  In the event of 
any conflict between the CITY'S Master Utility and Transportation Plans 
and Exhibit A-1 relative to size or width of offsite easements whereby 
such size or width is reduced, the CITY'S Master Plans shall control. 

 
c. Roadway Construction  

 
The OWNER shall construct, at no cost to the CITY, all required roadway 
improvements in accordance with the Governing Regulations. In addition 
to complying with the CITY'S ordinance and standards, the OWNER shall 
also comply with TxDOT’s standards and specifications when the 
roadway improvements are being made on, along, about, or to TxDOT 
roadways.  In the event of a conflict between the CITY'S requirements 
and TxDOT’s requirements the OWNER shall comply with the more 
stringent of those requirements. Median landscaping shall be provided at 
CITY'S request in accordance with plans approved by the CITY; however 
if CITY does not request installation during roadway construction, the 
OWNER shall pay median landscaping fees in accordance with the then 
existing fee schedule.  If median landscaping is provided to an above-
CITY standard, maintenance costs shall be paid by a homeowners 
association (to the extent permitted by law) or otherwise by the OWNER; 
and if paid by a homeowners association, the provisions of the 
association documents that provide for such payment shall be approved 
by the CITY, which approval shall not be unreasonably withheld or 
delayed. Any obligation of OWNER or a homeowners association for 
maintenance costs under this Section shall continue beyond the Term of 
this Agreement unless otherwise terminated by mutual written agreement 
of CITY and the obligated party.  
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d. Utility Easement Dedication 
 

The OWNER shall dedicate to the CITY, at no cost to the CITY, that 
amount of easement across the Property as deemed necessary by the 
CITY Engineer to facilitate the construction of water and wastewater 
utilities as shown on the GDP and as approved by the CITY Engineer.  
The final locations and alignment of easement dedications shall be 
consistent with the CITY'S Master Plans and as approved by the CITY 
Engineer. 

 
e. Utility Plan Approval  

 
All final utility plans and improvements are subject to the approval of the 
CITY Engineer, and all utility lines shall be constructed of materials of a 
quality and grade meeting at least the minimum standards specified by 
the Governing Regulations.  Upon approval of all utility construction plans 
for the Property by the CITY Engineer, or his designee, the OWNER may 
develop in accordance with such approved plans.   
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f.      Utility Construction   
 

The OWNER shall construct, at his sole cost, all necessary utility lines in 
accordance with the Governing Regulations.  No septic systems shall be 
permitted. All water and sewer lines shown on Exhibit A-1 and 
identified on Exhibit A-2 shall be constructed before or 
simultaneous with the horizontal construction of Phase I of the 
Southern 655 Lots.  Phase I of the Southern 655 Lots shall not 
exceed 212 residential lots.  No building permit shall issue for any 
structure in Phase I or for any retail structure on the Property prior 
to (1)  the acquisition of all easements required to construct all 
utility lines shown on Exhibit A-1 and identified on Exhibit A-2, and 
(2) the construction and activation, to online status, of a Pressure 
Relief Valve (“PRV”), to CITY'S specifications, as described in that 
certain Engineering Services Agreement dated March 28, 2013, 
between Birkhoff, Hendricks & Conway, L.L.P. and Petsche & 
Associates, Inc. (the “Birkhoff Study”) attached hereto as Exhibit E. 
The OWNER further agrees that not more than 655 single family 
residential permits, located anywhere within the Property, shall be 
issued until the Bloomdale pump station is constructed and on-line 
(which the PARTIES agree will not be before 2018).  The CITY agrees 
to complete construction of the PRV (at its cost and expense; however 
only if the PRV is funded in the CITY'S 2013-14 annual budget) no later 
than September 30, 2014.  If the PRV is not funded in the CITY'S 2013-
14 annual budget, the OWNER shall have the right to advance the funds 
to the CITY for such construction, whereupon the CITY will complete 
construction of the PRV no later than September 30, 2014, and will 
reimburse the OWNER for such advance no later than five (5) years from 
the date of CITY’S receipt of such advanced funds. 
 

g. Hike and Bike Trail.   
 
The OWNER shall, at no cost to the CITY, dedicate the easement or 
right-of-way for and construct all required concrete hike and bike trail 
improvements (with a concrete surface of at least ten (10’) feet in width) 
shown on the GDP, including connectivity to school sites and the Park 
Site (hereinafter defined) within the Property.  Hike and bike trail 
construction plans must be approved by the CITY'S Parks Director or his 
agent prior to approval of a Development Permit for any portion of the 
Property being developed. 
 

h. School Site Turn Lane.  Concurrently with the construction of 
improvements to CR 278 (and in addition to the two drive lanes totaling 
24.5 feet in width), the OWNER shall construct a third asphalt lane twelve 
(12’) feet wide along the frontage adjacent to the north side of the school 
site to provide a left turn lane into the school site and/or into the 
north/south collector adjacent to the west side of the school site, in 
conformance with the graphic attached hereto as Exhibit C-1. 
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3. PARKLAND DEDICATION 

 
Upon the CITY'S request in writing (but not before construction of structures 
begins within that portion of the Property located north of the un-named 
east/west arterial roadway shown on the GDP and Site Plan), the OWNER 
shall dedicate a park site of not less than 9 acres suitable for park development 
and generally in the location shown on Exhibit A-1 (the "Park Site").  OWNER 
may construct a privately-owned and maintained amenity center adjacent to 
the Park Site so long as the Park Site retains not less than 300’ of roadway 
frontage and the driveway spacing of the drives into the Park Site, amenity 
center and the School Site conform to the spacing requirements of Section 5.3 
of the CITY'S street design  manual. The use of the Park Site in connection 
with the amenity center shall be subject to the CITY approval.  Conveyance of 
the Park Site shall satisfy any existing or future parkland dedication 
requirement or payment in lieu requirements that might otherwise be applicable 
to the development of the Property.  If the dedication is requested by the CITY, 
the OWNER shall provide any necessary roadway, utility, and other public 
improvements to the Park Site within six (6) months after the request, but in no 
event shall the OWNER deliver the deed prior to the completion of such 
roadway, utility, and other public improvements. Upon request to and consent 
by the CITY, the OWNER may elect to fund park improvements the design and 
layout of which have been approved by the CITY, in which case the CITY and 
the OWNER shall enter into a funding/reimbursement agreement governing the 
construction of such improvements.  The CITY will cooperate with the OWNER 
to take advantage of the rollback tax exemption that is applicable to the 
transfer of the Park Site to the CITY to be used for public purposes as provided 
by Section 23.55 of the Tax Code, as amended.   
 
a. The Park Site shall be shown on the plat of the Property as a fee simple 

conveyance to the CITY and shall be conveyed to the CITY, at no cost to 
the CITY, by Special Warranty Deed free of all liens and encumbrances, 
save and except the encumbrances affecting the Property at the time the 
OWNER acquired the Property.  The OWNER shall also provide the CITY 
with an owner's title policy of insurance in an amount equal to the value of 
the land according to the Collin County Central Appraisal District for the 
applicable tax year.   

 
b. The OWNER shall also be responsible for, and shall pay the costs of, 

providing access by improved streets and sidewalks, and providing 
adequate drainage improvements so that the Park Site is suitable for the 
purpose intended, and shall provide water, sewer and electrical utilities to 
the Park Site in accordance with the procedures applicable to other public 
improvements as specified in the Governing Regulations. 

 
c. The Park Site shall be left in its natural state (including agricultural uses 

such as farming and grazing) unless previously agreed otherwise in 
writing by the CITY'S Director of Parks and Recreation.  In addition, the 
Park Site shall not be used to provide topsoil for the development of the 
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Property.  Further, the Park Site shall not be used for construction staging 
and/or storage or the operation and parking of vehicles.  The Park Site 
shall not be used for the relocation of dirt from the Property or for fill 
unless the Park Site must be altered for health and safety concerns and 
the placement of fill on the Park Site is previously agreed to in writing by 
the CITY'S Director of Parks and Recreation. 

 
4. AVAILABILITY OF WATER AND WASTEWATER SERVICE IN THE FUTURE  
 

The CITY makes no guarantee that water supply or wastewater treatment 
capacity will be available at any particular time or place, it being fully 
understood by the PARTIES hereto that the ability of the CITY to supply water 
and wastewater services is subject to its contract with the North Texas 
Municipal Water District, a governmental agency and body politic and 
corporate, hereinafter referred to as “NTMWD”, and that this Agreement will 
only allow utilization of the CITY'S water and wastewater system capacity 
when and if capacity is present and available from the NTMWD.  
Notwithstanding the foregoing, the CITY will supply the development on the 
Property with water supply and wastewater treatment capacity if such capacity 
is present and available from NTMWD.  The CITY shall be the sole judge of the 
availability of such capacity of water supply and/or wastewater services, 
provided, however, that the CITY will attempt to insure that said water supply 
and wastewater treatment capacity is available.  In the event water supply 
and/or wastewater services are not available from NTMWD to serve the needs 
of the CITY, including the Property, water supply and/or wastewater services 
will be made available to the Property, according to the CITY'S Water Master 
Plan, and otherwise in a manner that fairly allocates the available water supply 
and/or wastewater services to all similarly-situated customers of the CITY.  

 
5. GOVERNING REGULATIONS CONTROL; CONFLICTS 
 

The OWNER shall develop the Property in accordance with the Governing 
Regulations.  The OWNER expressly acknowledges that by entering into this 
Agreement, the OWNER, its successors, assigns, vendors, grantees, and/or 
trustees, shall not construe any language contained herein or in any exhibits 
attached hereto as waiving any of the requirements of the Governing 
Regulations, except where expressly set out herein.  In the event of a conflict 
between: (a) any of the GDP, the Residential Architectural Standards, the tree 
preservation standards in Ordinance 06-10-115 (as applied to the Southern 
655 Lots), the land use regulations in Section 146-84, the Record Plat, or the 
Site Plan; and (b) any of the other Governing Regulations, as amended 
pursuant to this Agreement, any ordinances that do not regulate the 
development of the Property, and any ordinances the CITY is otherwise 
authorized to enforce pursuant to this Agreement (including the CITY'S 
environmental regulations); the provisions of the Governing Regulations 
described in Subsection (a) of this Section 5 shall control.  Notwithstanding any 
other provision of this Agreement to the contrary, in the event of a conflict 
between the Governing Regulations and any zoning ordinance adopted by the 
CITY zoning the Property upon or after annexation, the Governing Regulations 
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shall control. In the event of a conflict between the provisions of this 
Agreement and any provision of the Governing Regulations, the provisions of 
this Agreement shall control. 

 
6. TREE MITIGATION ORDINANCES 

 
The OWNER shall develop the Southern 655 Lots and all property south of the 
unnamed east-west arterial under McKinney Ordinance No.06-10-115.  The 
OWNER shall develop the remainder of the Property under the McKinney Code 
Section 146-136, including any amendments thereto from time to time.  

 
7. PRO-RATA FEES 

 
Off-site water and sewer facilities may be subject to either pro rata payments 
paid to third parties or reimbursements collected from third parties in 
accordance with CITY Ordinances.  For any applicable off-site facilities in place 
as of the date of the OWNER'S development of the Property, the OWNER shall 
be responsible to pay applicable pro-rata fees in the amount of one-half (½) of 
the actual construction and engineering costs of up to a twelve-inch (12”) 
diameter pipe if off-site facilities have been constructed adjacent to the 
Property by the CITY or any other party prior to the date hereof and the 
OWNER utilizes such facilities for the Property.  If, however, the water or 
sewer facilities are bounded on both sides by the Property then the OWNER 
shall be responsible to pay applicable pro-rata fees in the full amount of the 
actual construction and engineering costs of up to a twelve-inch (12”) diameter 
pipe if the OWNER utilizes such facilities.  The OWNER shall receive no pro-
rata fees from third-parties for its construction of off-site water and 
sewer facilities under this Agreement, and as such, the OWNER hereby 
waives any rights to such fees.  
 

The OWNER shall not be required to pay pro-rata fees for any major 
transmission line(s) that may be constructed upon, through, under, across or 
adjacent to the Property that merely transport(s) water or wastewater to or from 
a treatment facility and to which line(s) the OWNER is not permitted any right 
to tap or tie into.   

 
8. WAIVER OF ROADWAY AND UTILITY IMPACT FEES 

In consideration of the OWNER'S construction of offsite roadway 
improvements and oversized infrastructure improvements, the CITY grants to 
the OWNER a credit against all impact fees (whether now existing or hereafter 
adopted and including, but not limited to, water, wastewater, and roadway 
impact fees) for 859 single family lots and approximately 7.51 acres of retail 
uses (developed under the uses allowed in the BN – Neighborhood Business 
District zoning classification and without limitation as to floor area ratio) within 
the Property. Any additional lots or other retail uses on more than 7.51 acres 
shall trigger either a proportionality fee for such additional lots or retail acreage 
or the imposition of impact fees for such lots and retail acreage in the event the 
development of such additional lots or retail acreage occurs after annexation. 
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Any payment of impact fees under the foregoing sentence shall be paid at the 
then current fees. The OWNER waives any rights to reimbursement of impact 
fee credits or the value of infrastructure constructed in lieu of the payment of 
impact fees under this Section. 

 
9. REMEDIES; WAIVER OF RIGHT OF TERMINATION 

 
a. If the OWNER fails to comply with any provision of this Agreement and 

such failure is not cured within 30 days after notice from the CITY to the 
OWNER (a "Default"), the CITY may initiate an action for specific 
enforcement of this Agreement and, in addition, may (1) refuse to issue 
any new development or building permits (whether for structures or public 
infrastructure) within the portion of the Property affected by the Default, 
and (2) suspend development permits and building permits (whether for 
structures or public infrastructure) already issued within the portion of the 
Property affected by the Default.  

b. If the OWNER is in Default of an obligation to construct public 
infrastructure under this Agreement and the CITY constructs all or any 
portion of such public infrastructure, then in addition to any other remedies 
available to the CITY, the CITY shall have the right, upon not less than 30 
days' prior notice to the OWNER, to file in the deed records of Collin 
County, Texas, a contractual lien, which lien is hereby granted by the 
OWNER to the CITY, against the portion of the Property owned by the 
OWNER and to which the Default applies to secure payment of the costs 
and expenses paid or incurred by the CITY in completing such 
construction.  The right of the CITY under this Section J.9 (b) to file a 
contractual lien does not apply to a lot in a filed record plat owned by a 
third-party builder unrelated to a defaulting OWNER or owned by an "end 
buyer". Upon written request of the OWNER, the CITY shall execute 
partial releases of its lien and assessment rights under this Section J.9 (b) 
for any lot owned by the OWNER if (1) there is no then existing default 
under this Agreement and (2) the lot is located in a filed, record plat.  Prior 
to or simultaneously with the filing of this Agreement in the Deed Records 
of Collin County, Texas, the OWNER shall obtain and file a subordination 
agreement from any lender holding any lien, mortgage, or encumbrance 
on the Property, after which this Agreement shall have a first priority over 
liens and encumbrances on the Property. The subordination agreement 
shall require the CITY to give such lenders written notice of any Default by 
the OWNER and a 30-day opportunity to cure the Default. 

c. If the OWNER is in Default of an obligation to construct public 
infrastructure under this Agreement and the CITY constructs all or any 
portion of such public infrastructure, then in addition to any other remedies 
available to the CITY, the CITY shall have the right, upon not less than 30 
days' prior notice to the OWNER, to levy an assessment against the 
portion of the Property owned by the OWNER and which the Default 
affects to recover the costs and expenses paid or incurred by the CITY in 
completing such construction.  The right of the CITY under this Section J.9 
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(c) to levy an assessment does not apply to a lot in a filed record plat 
owned by a third-party builder unrelated to the defaulting OWNER or 
owned by an "end buyer". 

d. Waiver of Right of Termination. No default by any PARTY to this 
Agreement shall entitle any other PARTY to terminate this Agreement; and 
each PARTY expressly and unconditionally waives its rights to terminate 
this Agreement for any reason. 

10. RELATIONSHIP TO ROADWAY AND SEWER/WATER IMPACT FEES AND 
WAIVER OF CLAIMS 
 

The OWNER has been represented by legal counsel in the negotiation of 
this Agreement and been advised, or has had the opportunity to have 
legal counsel review this Agreement and advise the OWNER, regarding 
the OWNER'S rights under Texas and federal law.  The OWNER hereby 
waives any requirement that the CITY retain a professional engineer, 
licensed pursuant to Chapter 1001 of the Texas Occupations Code, to 
review and determine that the exactions required by the CITY as a 
condition of approval for the development of the Property are roughly 
proportional or roughly proportionate to the proposed development’s 
anticipated impact.  These exactions may include but are not limited to 
the making of dedications or reservations of land, the payment of fees, 
the construction of facilities, and the payment of construction costs for 
public facilities.   The OWNER specifically reserves its right to appeal the 
apportionment of municipal infrastructure costs in accordance with Tex. 
Loc. Gov’t Code § 212.904.  However, notwithstanding the foregoing, the 
OWNER hereby releases the CITY from any and all liability under Tex. 
Loc. Gov’t Code § 212.904 regarding or related to the cost of those 
municipal infrastructure improvements required for the development of 
the Property.  
 

It is the intent of this Agreement that the provision for roadway and utility 
improvements made herein constitutes a proportional financial allocation 
of the OWNER'S responsibility for roadway and utility improvements for 
the Property and that the financial contribution, including the waiver of 
impact fees and correlative in-kind construction of improvements made 
by the OWNER pursuant to the Agreement, are necessary and 
attributable to development of the Property.  The financial obligation of 
the OWNER to construct roadway and utility infrastructure herein set 
forth shall relieve the OWNER of any obligation for roadway and 
water/sewer impact fees for the Property unless impact fees are 
applicable to this Property, or as otherwise provided herein above.  The 
OWNER further waives any statutory or state constitutional takings 
claims under the Texas Constitution and Chapter 395 of the Tex. Loc. 
Gov’t. Code, any federal constitutional claims, and any claims for 
reimbursement under any existing or future impact fee ordinances of the 
CITY of McKinney to the extent such claims are based on the OWNER'S 
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dedication, construction, or payment obligations under this Agreement.  
The OWNER further releases the CITY from any and all claims based on 
excessive or illegal exactions; it being agreed that the amount of the 
OWNER'S infrastructure contribution is roughly proportional to the 
demand that is placed on the CITY'S roadway and utility systems by the 
OWNER'S development. The OWNER further acknowledges that the 
benefits of annexation, zoning and platting have been accepted with full 
knowledge of potential claims and causes of action which may be raised 
now and in the future, and the OWNER acknowledges the receipt of good 
and valuable consideration for the release and waiver of such claims.  
THE OWNER, INCLUDING ANY GRANTEE, RELEASES THE CITY FROM 
ANY CLAIMS AND SUITS BY THE OWNER BROUGHT SOLELY 
PURSUANT TO THIS AGREEMENT AND/OR ASSERTING THE CLAIMS OR 
TYPES OF CLAIMS DESCRIBED IN THIS SECTION 10.  THE OWNER, 
INCLUDING ANY GRANTEE, SHALL INDEMNIFY AND HOLD HARMLESS 
THE CITY FROM AND AGAINST ANY CLAIMS AND SUITS BY ANY 
AFFILIATES OF THE OWNER BROUGHT SOLELY PURSUANT TO THIS 
AGREEMENT AND/OR ASSERTING THE CLAIMS OR TYPES OF CLAIMS 
DESCRIBED IN THIS SECTION 10.  IF THE OWNER FAILS TO GIVE THE 
NOTICE REQUIRED BY SECTION I OF THIS AGREEMENT, THE 
INDEMNIFICATION PROVIDED BY THE PRECEDING SENTENCE SHALL 
INCLUDE CLAIMS AGAINST THE CITY THAT ARE BROUGHT BY THIRD-
PARTY SUCCESSORS AND GRANTEES OF THE OWNER SOLELY 
PURSUANT TO THIS AGREEMENT AND/OR ASSERTING THE CLAIMS OR 
TYPES OF CLAIMS DESCRIBED IN THIS SECTION 10.    

 
11. TERMINATION AND RELEASE 

 
Upon satisfactory completion by the OWNER and final acceptance by the CITY 
of all requirements of this Agreement, this Agreement shall terminate and the 
CITY will execute a release of covenant to the OWNER, its successors, 
assigns, grantees, vendors, trustees, representatives, and all others holding 
any interest now or in the future.  This Agreement shall not terminate until the 
requirements of all PARTIES have been fulfilled. 

 
12. MAINTENANCE BOND 

 
Prior to final acceptance of the public improvements to the Property, the 
OWNER shall furnish to the CITY a good and sufficient maintenance bond in 
the amount of fifteen percent (15%) of the contract price of such public 
improvements, or in such amount as approved by the CITY Engineer, with a 
reputable and solvent corporate surety, in favor of the CITY, to indemnify the 
CITY against any repairs arising from defective workmanship or materials used 
in any part of the construction of the public improvements to the Property, for a 
period of at least two (2) years from the date of final acceptance of such public 
improvements. 
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13. GENERAL PROVISIONS 

 
a. The OWNER agrees that construction shall not begin on any proposed 

improvements to the Property prior to CITY Council approval of this 
Agreement. 

 
b. The OWNER agrees that all coordination required with public and/or 

private utility agencies to eliminate conflicts with proposed street grades 
or underground improvements shall be the responsibility of the OWNER.  
Likewise, coordination with agencies requiring special conditions (i.e., 
railroads and the Texas Department of Transportation) shall be the 
responsibility of the OWNER. 

 
c. Except as provided in this Section J.13 (c), this Agreement does not 

constitute a “permit” under Section 43.002(a) (2), Section 212.172(g), and 
Chapter 245 of the Texas Local Government Code, and no “rights” are 
vested by this Agreement.  Notwithstanding the foregoing, this Agreement 
is a "permit" under Chapter 245, Texas Local Government Code, for the 
sole purpose of Section 245.006, "Enforcement of Chapter". The 
PARTIES intend that the OWNER may enforce this Agreement under 
Chapter 245 as provided in Section 245.006(a) relying on the waiver of 
immunity provided in Section 245.006(b). 

 
d. Save and except to the extent specifically stated herein to the contrary, 

the Property shall be developed in accordance with the Governing 
Regulations. 

 
e. Eminent Domain; Condition to Annexation. 

(1) The CITY agrees to use its eminent domain authority, upon written 
request by the OWNER, to the extent permitted by law to acquire all 
offsite right-of-way and easements described in this Agreement.  The 
OWNER shall pay all costs and expenses, whether incurred by the CITY 
or otherwise, in connection with such eminent domain actions and 
acquisition of such right-of-way and easements including, but not limited 
to, settlements, court awards, damages, interest, expert witness fees, 
mediation fees, attorney’s fees, staff time/costs, deposition costs, copy 
charges, courier fees, postage and taxable costs of court. From time to 
time and upon ten (10) days after written or electronic notice from the 
CITY, including the CITY Attorney, the OWNER shall advance, by wire 
transfer, funds to the CITY to pay such costs and expenses.  Each such 
notice to the OWNER shall itemize, in reasonable detail, the purposes (as 
described above) for which the funds are required, including the 
estimated, line-item costs. The CITY shall undertake all eminent domain 
actions in accordance with SB 18, wherein the CITY shall have the right 
to make the necessary determinations of which interests are necessary 
for public use.  If it is determined by a Court of competent jurisdiction that 
an interest to be acquired does not constitute public use, the CITY shall 
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have no obligation to continue acquisition thereof, and Developer shall 
have the continuing obligation to comply with this Paragraph.  The CITY 
shall provide to the OWNER copies of all appraisal reports, including 
updates, if any, at least 30 days prior to all offers being made to 
landowners.  The CITY shall also provide to the OWNER prior notice of 
the attorneys, appraisers, and other consultants that the CITY will engage 
to assist the CITY in connection with the acquisitions.  The CITY shall 
provide to the OWNER a monthly accounting of all costs and expenses 
paid or incurred by the CITY in connection with this Section J.13 (e). 
OWNER'S default in payment of any advance requested under this 
Section J.13 (e) shall provide CITY the immediate right to cease any 
actions or efforts to acquire right-of-way or easements until full payment is 
actually received.  

f. Notwithstanding any provision of this Agreement that authorizes the CITY 
to annex the Property, such annexation by the CITY shall be expressly 
conditioned upon the acquisition of all offsite right-of-way and easements 
required for the OWNER to perform its off-site construction obligations 
under this Agreement.  The CITY agrees to use its best efforts to acquire 
such offsite right-of-way and easements as soon as reasonably possible 
(in a form that will allow the OWNER to award contracts and begin 
construction) with a goal of completing acquisition within two (2) years 
after the OWNER has provided the CITY with all preliminary engineering 
plans, including drawings and metes and bounds descriptions, that 
identify the offsite right-of-way and easements.  

g. Upon written request of the OWNER (and at the OWNER’S expense), the 
CITY shall execute an estoppel certificate or like-kind document 
addressed to the entity identified in the OWNER’S request confirming or 
qualifying appropriately that, if true, upon reasonable inspection there are 
no defaults or acts or omissions by the OWNER which with the passage 
of time or giving of notice will become an event of default under this 
Agreement, confirming the status of commencement and completion of 
obligations under this Agreement, and confirming the number of impact 
fee credits taken and remaining under this Agreement. 

K. AGREEMENT TO ACT AS PETITION FOR VOLUNTARY ANNEXATION 
 

THE OWNER AND ALL FUTURE OWNERS OF THE PROPERTY (INCLUDING 
END-BUYERS) AND DEVELOPERS IRREVOCABLY AND UNCONDITIONALLY 
CONSENT TO THE FULL PURPOSE ANNEXATION OF THE PROPERTY INTO 
THE CORPORATE LIMITS OF THE CITY IN ACCORDANCE WITH THIS 
AGREEMENT AND WAIVE ALL OBJECTIONS AND PROTESTS TO SUCH 
ANNEXATION.  THIS AGREEMENT SHALL SERVE AS THE PETITION OF THE 
OWNER AND ALL FUTURE OWNERS AND DEVELOPERS TO FULL PURPOSE 
ANNEXATION OF THE PROPERTY IN ACCORDANCE WITH THIS AGREEMENT. 

 
L. CONTINUITY  
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This Agreement shall be a covenant running with the land, be recorded in the real 
property records of Collin County, Texas, and be binding upon the OWNER, its 
successors, heirs, assigns, grantees, vendors, trustees, representatives, and all 
others holding any interest in the Property now or in the future.   

M. NOTICES   
 

All Notices shall be in writing, shall be signed by or on behalf of the PARTY giving 
the Notice, and shall be effective as follows: (a) on or after the 3rd business day 
after being deposited with the United States mail service, Certified Mail, Return 
Receipt Requested with a confirming copy sent by FAX; (b) on the day delivered by 
a private delivery or private messenger service (such as FedEx or UPS) as 
evidenced by a receipt signed by any person at the delivery address (whether or not 
such person is the person to whom the Notice is addressed); or (c) otherwise on the 
day actually received by the person to whom the Notice is addressed, including, but 
not limited to, delivery in person and delivery by regular mail or by E-mail (with a 
confirming copy sent by FAX).  All Notices given pursuant to this section shall be 
addressed as follows: 

 
To the OWNER:   PCB Properties, LLC 

5307 E. Mockingbird, Suite 200 
Dallas, Texas 75206 
Fax: (___) ___-____ 

 
To the CITY:     City of McKinney 

Attn: City Manager  
P.O. Box 517 
222 N. Tennessee Street 
McKinney, Texas 75069 
Fax:  (___) ___-____ 

 
The PARTIES will have the right from time to time to change their respective 
addresses upon written notice to the other PARTY given as provided above.  If any 
date or notice period described in this Agreement ends on a Saturday, Sunday or 
legal holiday, the applicable period for calculating the Notice will be extended to the 
first business day following such Saturday, Sunday or legal holiday.  

 
N. ENTIRE AGREEMENT  

 
This Agreement constitutes the entire Agreement between the PARTIES relative to 
the subject matter hereof.  There have not been and are no agreements, covenants, 
representations or warranties among the PARTIES, either oral or written, relative to 
such subject matter other than those expressly stated or provided for herein. 
 

O. PARTIES BOUND/PROPERTY BENEFITED 
 

This Agreement shall be binding upon and inure to the benefit of the authorized 
successors and/or assigns of the PARTIES. The PARTIES hereto acknowledge that 
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each has entered into this Agreement willingly and that each PARTY has equal 
bargaining powers.  Neither PARTY has been coerced or has acted under duress.   
 

P. AMENDMENT 
 

This Agreement may be amended or modified only by written instrument executed 
by the PARTIES.   
 

Q. APPLICABLE LAW; VENUE 
 

This Agreement is entered into pursuant to, and is to be construed and enforced in 
accordance with, the laws of the State of Texas, and all obligations of the PARTIES 
are performable in Collin County.  Exclusive venue for any action to enforce or 
construe this Agreement shall be in the Collin County District Court. 

 
R. SUBSEQUENT CHANGE IN ANNEXATION LAW NOT APPLICABLE 

 
No subsequent change in the law regarding annexation shall affect the enforceability 
of this Agreement or the CITY'S ability to annex the Property covered herein 
pursuant to the terms of this Agreement. 
 

S. INVALID PROVISION 
 

Any clause, sentence, provision, paragraph or article of this Agreement held by a 
court of competent jurisdiction to be invalid, illegal or ineffective shall not impair, 
invalidate or nullify the remainder of this Agreement, and the remainder of this 
Agreement shall be construed as if such invalid, illegal or ineffective provision had 
never been contained herein.  If a court of competent jurisdiction determines that 
any covenant regarding involuntary annexation is void or unenforceable the 
remainder of this Agreement shall remain in full force and effect.  
 

T. OTHER INSTRUMENTS AND APPROVALS 
 

The PARTIES agree to execute and deliver all such instruments and documents as 
are or may become reasonably necessary or convenient to effectuate and carry out 
the purposes of this Agreement.  
 

U. NO WAIVER 
 

This Agreement may be enforced by any OWNER or the CITY by any proceeding at 
law or in equity. Failure to do so shall not be deemed a waiver to enforce the 
provisions of this Agreement thereafter.  Furthermore, no consent or waiver, 
expressed or implied, by either PARTY to this Agreement to or of any default of any 
covenant or provision hereof by either PARTY shall be construed as a consent or 
waiver to or any other default of the same or any other covenant or provision.  
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V. ASSIGNMENT  

(a) This Agreement may be assigned one (1) time, in its entirety and without the 
consent of the CITY, by PCB Properties, LLC ("PCB") to any entity to which PCB 
sells all of the Property (the "Purchaser").  The assignment must be in writing, must 
bind the Purchaser to perform and assume all duties and obligations of the OWNER 
under this Agreement, and must include a release by PCB of any claims it may have 
against the CITY arising from or related to this Agreement or otherwise arising from 
or related to the Property.  Upon delivery to the CITY of a copy of such assignment, 
PCB shall be unconditionally and irrevocably released from any and all duties and 
obligations of the OWNER under this Agreement, and the CITY shall look to the 
Purchaser for the performance of all duties and obligations of the OWNER under 
this Agreement.  In addition, upon delivery to the CITY of a copy of such 
assignment, the CITY shall be deemed to have released PCB from any claims the 
CITY may have against PCB arising from or related to this Agreement or otherwise 
arising from or related to the ownership or development of the Property or otherwise 
arising from or related to the performance or non-performance by the Purchaser of 
its duties and obligations as the OWNER under this Agreement.   
(b)  Except as provided in Subsection (a) above, this Agreement shall not be 
otherwise assignable by the OWNER without the prior written consent of the CITY, 
and such consent shall not be unreasonably withheld, conditioned, or delayed. 
(c)  An assignee approved or authorized in accordance with this Agreement shall 
be considered a “PARTY” for the purposes of this Agreement. 
 

W. COUNTERPART ORIGINALS 
 

This Agreement may be executed in multiple counterpart originals, each of which 
shall have equal dignity and effect.  
 

X. NO THIRD-PARTY BENEFICIARIES 
 

This Agreement only inures to the benefit of, and may only be enforced by, the 
PARTIES. No other person or entity shall have any right, title, or interest under this 
Agreement or otherwise be deemed to be a third-party beneficiary of this 
Agreement.  
 

 
CITY OF McKINNEY 

 
 

By: ______________________________ 
JASON GRAY 
City Manager 

 
Date Signed: ______________________ 
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ATTEST: 
 
____________________________________ 
SANDY HART, TRMC, MMC 
City Secretary 
 
BLANCA I. GARCIA 
Assistant City Secretary 

 
 
OWNER: 
 
PCB PROPERTIES, LLC 
a _________ limited liability corporation, 
 

       By: __________________________ 
        Name: __________________________ 

Title: ___________________________ 
Date Signed: _____________________ 
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THE STATE OF TEXAS § 
COUNTY OF COLLIN § 
 
 BEFORE ME, the undersigned authority, in and for said County, Texas, on this day 
personally appeared JASON GRAY, City Manager of the City of McKinney, a Texas 
Municipal Corporation, known to me to be the person who’s name is subscribed to the 
foregoing instrument, and acknowledged to me that he has executed the same on the 
CITY'S behalf. 
 
GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS __ DAY OF ________ 2013. 
 
 
   
 Notary Public   County, Texas 
 My commission expires    
 
 
 
 
THE STATE OF TEXAS, 
COUNTY OF   
 
This instrument was acknowledged before me on this day by _______________________, 
in his capacity as _____________ of PCB PROPERTIES, LLC, a __________limited 
liability corporation, known to me to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed the same on behalf of and 
as the act of the Limited Partnership. 
 
GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS __ DAY OF ________ 2013. 
 
 
   
 Notary Public   County, Texas 

My commission expires             
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EXHIBIT A 

 
DESCRIPTION OF PROPERTY 
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EXHIBIT A-1 
 

MASTER GENERAL DEVELOPMENT PLAN 
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EXHIBIT A-2 
 

PRELIMINARY ENGINEER’S COST ESTIMATE 
WILLOW WOOD WATER AND SEWER INFRASTRUCTURE 

 



PETSCHE & ASSOCIATES, INC.
PROFESSIONAL ENGINEERS - LAND SURVEYORS - DEVELOPMENT CONSULTANTS

PRELIMINARY ENGINEER'S COST EST.

WILLOW WOOD WATER and SEWER  INFRASTRUCTURE

NOTE: THIS DOCUMENT IS A PRELIMINARY LAND DEVELOPMENT COST ESTIMATE AND IS BASED ON

1) CONCEPTUAL SITE PLAN PREPARED BY PETSCHE & ASSOCIATES, INC., DATED 10/2007

2)CONCEPTUAL ENGINEERING PLAN PREPARED BY PETSCHE & ASSOCIATES, INC., DATED 11/09/2007.

3) PRELIMINARY ENGINEERING PLANS DATED 7/31/09

4) ESTIMATES DO NOT INCLUDE "FUTURE DEVELOPMENT" COSTS

5) ESTIMATES WITHOUT THE BENEFIT OF FINAL ENGINEERING PLANS

6) UTILITIES BASED ON CITY OF McKINNEY REVISED WATER DATED 9/08 AND REVISED WASTEWATER DATED 8/08

7) UNIT COSTS BASED ON CURRENT BUDGET PRICING OBTAINED FROM PCI/RPMx CONTRACTORS

ITEM TOTAL

SUMMARY : ONSITE

FIRST 12" OF 24" WATER-ALONG PRINCIPAL ARTERIAL ONSITE (2990+/-' x $65/L.F.) 194,350.00$                

FIRST 12" OF 15" SANITARY SEWER FROM COLLECTOR ROAD TO SOUTH PROPERTY LINE 

(LINE #24/LINE"B"  3630+/-' x $64/L.F.)
232,320.00$                

SUBTOTAL 426,670.00$                

ENGINEERING - (Including: Design, Permit, Platting) 8% 34,133.60$                  

ENGINEERING - (Including: Construction Layout) 4% 17,066.80$                  

INSPECTION FEE (3.5%) 14,933.45$                  

BONDING 7,680.06$                    

SUBTOTAL 73,813.91$                  

TOTAL ONSITE 500,483.91$                

SUMMARY : ONSITE - UPSIZE

UPSIZE 24" WATER - ALONG PRINCIPAL ARTERIAL ONSITE (2990+/-' x $167/L.F. - 65/L.F.) 304,980.00$                

UPSIZE 15" SANITARY SEWER FROM COLLECTOR ROAD TO SOUTH PROPERTY LINE                     

(LINE #24/LINE"B" 3630+/-' x $74/L.F. - $64/L.F.)
36,300.00$                  

SUBTOTAL 341,280.00$                

ENGINEERING - (Including: Design, Permit, Platting) 8% 27,302.40$                  

ENGINEERING - (Including: Construction Layout) 4% 13,651.20$                  

INSPECTION FEE (3.5%) 11,944.80$                  

BONDING 6,143.04$                    

SUBTOTAL 59,041.44$                  

TOTAL ONSITE - UPSIZE ** 400,321.44$                

SUMMARY : OFFSITE

24" WATER - CONNECTION FROM SH 5 TO LINE ALONG PRINCIPAL ARTERIAL AND FROM

END OF PRINCIPAL ARTERIAL TO EXISTING 12" @ UNION PACIFIC RR (1315 +/-' X $167/L.F.

+ JACK & BORE $100,000)

319,605.00$                

36" WATER - ALONG STATE HIGHWAY 5 FROM BLOOMDALE TO FUTURE PRINCIPAL 

ARTERIAL - (6,200+/-' x $302/L.F.)
1,872,400.00$             

12" WATER AT SE CORNER CONNECTION TO 12" @UNION PACIFIC RR (250+/-' x $65/L.F.) 16,250.00$                  

SANITARY SEWER-FROM SOUTH P/L - SOUTH TO HONEY CREEK - (LINE #24-1,800+/-' 24" x 

$114/L.F.+LINE #21-2,000+/-' 27" x $144/L.F.)
493,200.00$                

SANITARY SEWER-ALONG STATE HIGHWAY 5 - (1,260+/-' 12" x $64/L.F.) 80,640.00$                  

SUBTOTAL 2,782,095.00$             

ENGINEERING - (Including: Design, Permit, Platting) 8% 222,567.60$                

ENGINEERING - (Including: Construction Layout) 4% 111,283.80$                

ENGINEERING - (Including: Tree Survey & Mitigation Plan) 13,000.00$                  

OFFSITE EASEMENT ACQUISITION  - PREPARATION OF EASEMENT DOCUMENTS 6,000.00$                    

OFFSITE EASEMENT ACQUISITION  - COST FOR EASEMENTS -$                             

INSPECTION FEE (3.5%) 97,373.33$                  

BONDING 50,077.71$                  

SUBTOTAL 500,302.44$                

TOTAL OFFSITE ** 3,282,397.44$             

**NOTE:  TOTAL ELIGIBLE FOR IMPACT FEE CREDIT / REIMBURSEMENT FROM CITY 3,682,718.88$             

CONTINGENCY - 15% 627,480.42$                

GRAND TOTAL  - (EXCLUDING EASEMENT ACQUISITION COSTS) 4,810,683.20$             

2600 Eldorado Parkway, Suite 240, McKinney, Texas 75070  (972) 562-9606

WILLOW WOOD ESTATES

WTH Funding, LLC

EXHIBIT A-2

06224 water and sewer upsize comparison for developer agreement-exhibit a2.xls  

Page 1 of 1

Job No. 06-224

By: JAF 11/26/2012

Ckd: PJP
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EXHIBIT A-3 
 

RECORD PLAT – 655 LOTS 
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EXHIBIT B 
 

SITE PLAN 
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EXHIBIT C-1 
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EXHIBIT C-2 
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300’ RT TURN TRANSITION

12’ LANE

12’ LANE

12’ LANE

12’

DESIGN

SPEED

MPH

35

POSTED

SPEED

30

DESIGN

SPEED

POSTED

SPEED
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EXHIBIT C-3 
 



DESCRIPTIONBYDATEDESCRIPTION BYDATEDATE DESCRIPTIONDATEDATE BYBY DESCRIPTION
R E V I S I O N S 

SCALE: JOB NUMBER: SHEETDrawn by:

Designed by:

Date:

Checked by:

2600 Eldorado Pkwy., Suite 240, McKinney, Texas  75070   (972) 562-9606

3 OF 4
JDRJDR

JDR APR 2013

1"= 100 ’

PRELIMINARY ENGINEERING CONCEPT PLAN

PETSCHE & ASSOCIATES, INC.

S
T

A
T

E
 H

W
Y

 5
 (

M
C

D
O

N
A

L
D

 S
T

)

BLOOMDALE ROAD

12" YELLOW @ 20’ C-C

4" WHITE

150’ STORAGE

24" WHITE 

STOP BAR

125’ TRANSITION
170’ PVMT WIDENING

TRANSITION

4" DBL YELLOW

4" WHITE

4" WHITE

4" DBL YELLOW

12" YELLOW @ 20’ C-C

4" DBL YELLOW

1
5
0
’ S

T
O

R
A

G
E

2
0
0
’ P

V
M

T
 W

ID
E

N
IN

G

T
R

A
N

S
IT

IO
N

24" WHITE 

STOP BAR

200’ STORAGE

200’ TRANSITION

4" WHITE

REMOVE PVMT

NEW R/W AQUISITION

(BY CITY)

NEW R/W AQUISITION

(BY CITY)

BLOOMDALE RD / WESTIN RD / STATE HWY No. 5

W
E

S
T

O
N

 R
O

A
D

 (
F

M
 5

4
3
)

06-214-1

55
MPH

2
0
0
’ L

T
 T

U
R

N

T
R

A
N

S
IT

IO
N

EXISTING

SIGNALIZED

INTERSECTION

12’ LANE

12’ LANE

12’ LANE

12’ LANE
12’ LANE

12’ LANE

1
2
’ L

A
N

E

1
2
’ L

A
N

E

1
2
’ L

A
N

E

12’ LANE

12’ LANE

1
2
’ L

A
N

E

1
2
’ L

A
N

E

12’ LANE
12’ LANE

12’

EXHIBIT "C" - 3

ROADWAY REALIGNMENT & TURN LANE STRIPING

E
X

H
IB

IT
 "

C
"
 -

 3

E
X

H
IB

IT
 "

C
"
 -

 3

40
DESIGN

SPEED

MPH

45

POSTED

SPEED

POSTED

SPEED

40
DESIGN

SPEED

MPH

45

POSTED

SPEED

55
MPH

POSTED

SPEED

55
MPH

POSTED

SPEED
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EXHIBIT C-4 
 
 
 
 



W
I
L

M
E

T
H

 R
O

A
D

200’ STORAGE

250’ TRANSITION

DESCRIPTIONBYDATEDESCRIPTION BYDATEDATE DESCRIPTIONDATEDATE BYBY DESCRIPTION
R E V I S I O N S 

SCALE: JOB NUMBER: SHEETDrawn by:

Designed by:

Date:

Checked by:

PETSCHE & ASSOCIATES, INC.

2600 Eldorado Pkwy., Suite 240, McKinney, Texas  75070   (972) 562-9606

4 OF 4
JDRJDR

JDR APR 2013

1"= 100 ’

9.5’ ASPHALT 

PVMT 

WIDENING

PROPOSED 12.0’ 

(SOUTHBOUND LANE)

4

1

12" (TYP)

12" (TYP)

3

1

3

1

VARIES 
(25’-30’)

 1/4 " / FT

12" (TYP)

EXIST 12.5’ ASPHALT PVMT

(SOUTHBOUND LANE)

(TO REMAIN)

 1/4 " / FT

EXIST 12.5’ ASPHALT PVMT

(NORTHBOUND LANE)

(TO REMAIN)

EXISTING FLEX BASE

(TO REMAIN)

EXISTING STABILIZED

SUBGRADE

(TO REMAIN)

VARIES (22’-145’)
VARIES (13’-46’)

PROPOSED 12.0’ 

(SOUTHBOUND LANE)

PROPOSED 14.0’ 

(TURN & REFUGE LANE)

PROPOSED 12.0’ 

(NORTHBOUND LANE)

2" RESURFACING

OVERLAY

12" (TYP)

2" RESURFACING

OVERLAY

1.5’

PRELIMINARY ENGINEERING CONCEPT PLAN

PROPOSED 12.0’ 

(SOUTHBOUND LANE)

4

1

12" (TYP)

12" (TYP)

3

1

3

1

VARIES 

(25’-30’)

12" (TYP)

2" RESURFACING

OVERLAY

1.5’

PROPOSED 12.0’ 

(RIGHT TURN 

LANE AT 

WILMETH RD)

VARIES

(4’ MIN)

VARIES

(4’ MIN)

14"15"

8" ASPHALT PVMT

(TxDOT TYPE B

H.M.A.C.)

8" DBL YELLOW

4" WHITE

330’ PVMT WIDENING TRANSITION
200’ TRANSITION

12" YELLOW @ 20’ C-C

EX GUARDRAIL (TO REMAIN)

EX CULVERT & HDWLs (TO REMAIN)

4" WHITE

200’ STORAGE

24" WHITE 

STOP BAR

4" WHITE

12" YELLOW @ 20’ C-C

4" WHITE

322’ PVMT WIDENING TRANSITION

12" YELLOW @ 20’ C-C

EXISTING ASPHALT PVMT

(TO REMAIN)

VARIES

(4’ MIN)

VARIES

(4’ MIN)

EXHIBIT "C" - 4

STATE HWY No. 5 / WILMETH RD

TURN LANE STRIPING & RESURFACING

06-224-1

STATE HWY 5 (MCDONALD ST)

55
MPH

MPH

50
EXISTING

SIGNALIZED

INTERSECTION

12’ LANE

12’ LANE

12’ LANE

12’ LANE

12’ LANE

12’ LANE

12’ LANE

12’ LANE

14’

12’ LANE

12’ LANE

14’ LANE

12’ LANE

14’ LANE

12’ LANE

12’ LANE

12’ LANE

E
X

H
IB

IT
 "

C
"
 -

 4

E
X

H
IB

IT
 "

C
"
 -

 4

12’ LANE

150’TRANSITION 150’STORAGE

12’ LANE150’TRANSITION
150’STORAGE

POSTED

SPEED

100’STORAGE

100’TRANSITION

PROPOSED 12.0’ 

(RIGHT TURN LANES

AT APARTMENTS & 

SUBDIVISION)

VARIES

(8.5’ MAX) ASPHALT 

PVMT 

WIDENING

POSTED

SPEED

 1/4 " / FT

12" (TYP)

EXIST 12.5’ ASPHALT PVMT

(SOUTHBOUND LANE)

(TO REMAIN)

 1/4 " / FT

EXIST 12.5’ ASPHALT PVMT

(NORTHBOUND LANE)

(TO REMAIN)

EXISTING FLEX BASE

(TO REMAIN)

EXISTING STABILIZED

SUBGRADE

(TO REMAIN)

VARIES (22’-145’) VARIES (13’-46’)

PROPOSED 12.0’ 

(SOUTHBOUND LANE)

PROPOSED 12.0’ 

(NORTHBOUND LANE)

2" RESURFACING

OVERLAY

1

4

2.5’

EXIST 8’ ASPHALT

SHOULDER

(TO REMAIN)

EXIST 8’ ASPHALT

SHOULDER

(TO REMAIN)

2.5’

1

4

EXISTING ASPHALT PVMT

(TO REMAIN)

PROPOSED 12.0’ 

(LT TURN LANE)

4

1

3

1

VARIES

(4’ MIN)

VARIES

(4’ MIN)

3

1

VARIES

(4’ MIN)

4

1

3

1

VARIES

(4’ MIN)

3

1

EXIST 8’ ASPHALT

SHOULDER

EXIST 8’ ASPHALT

SHOULDER

8" ASPHALT PVMT

(TxDOT TYPE B

H.M.A.C.)

3" AVG SLOPE 

CORRECTION 

AT EDGE OF 

SHLDR

3" AVG SLOPE 

CORRECTION 

AT EDGE OF 

SHLDR

3" AVG SLOPE 

CORRECTION 

AT EDGE OF 

SHLDR

3" AVG SLOPE 

CORRECTION 

AT EDGE OF 

SHLDR

3" AVG SLOPE 

CORRECTION 

AT EDGE OF 

SHLDR

3" AVG SLOPE 

CORRECTION 

AT EDGE OF 

SHLDR

4" YELLOW &
4" YELLOW (10’-30’ SKIP)
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EXHIBIT D 
 

RECORD PLAT CONDITIONAL APPROVAL LETTER 
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EXHIBIT E 
 

BIRKHOFF STUDY 















EXHIBIT 1
PROPOSED WILLOW WOOD WATER MODEL

BIRKHOFF, HENDRICKS & CARTER, LLP

3-28-13

S
H

 5

US 75

FM
 543

BLOOMDALE ROAD

RAIL
 R

O
AD

12" MELISSA
SUPPLY LINE

FIRE FLOW
LOCATION 

100 & 300 LOTS

FIRE FLOW
LOCATION 

859 LOTS

CONNECTION
POINT TO
MELISSA SUPPLY
LINE IN ANALYSIS

PROPOSED WILLOW
WOOD WATER LINE
ADDED TO MODEL

PROPOSED 
WILLOW WOOD
DEVELOPMENT

N

N.T,S,




