
Planning and Zoning Commission

City of San Marcos

Regular Meeting Agenda - Final

630 East Hopkins

San Marcos, TX 78666

City Council Chambers6:00 PMTuesday, August 26, 2014

630 E. Hopkins

I.  Call To Order

II.  Roll Call

III.  Chairperson's Opening Remarks

IV.  30 Minute Citizen Comment Period

CONSENT AGENDA

Consider approval of the minutes of the Regular Meeting on August 12, 2014.1.

PUBLIC HEARINGS

PDA-14-03 (Cotton Center) Hold a public hearing and consider a request by Metcalfe, 

Wolff, Stuart & Williams, on behalf of Walton Texas, LP, for a petition for a 

development agreement for approximately 2,358 acres out of the William Pettus 

League Survey, generally located north of Martindale to FM 1966 and east of the San 

Marcos Airport to State Highway 142.

2.

NON-CONSENT AGENDA

Consider approval of amendments to the Planning & Zoning Commission Bylaws.3.

Development Services Report: 

a. American Planning Association Conference- Oct. 15-18 /Frisco, TX

4.

V.  Question and Answer Session with Press and Public.

VI.  Adjournment

Notice of Assistance at the Public Meetings
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August 26, 2014Planning and Zoning Commission Regular Meeting Agenda - Final

I certify that the attached notice and agenda of items to be considered by the Planning and Zoning 

Commission was removed by me from the City Hall bulletin board on the 

_____________________________ day of _____________________________

_________________________________________________ Title: 

_________________________________________
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City of San Marcos

Legislation Text

630 East Hopkins
San Marcos, TX 78666

File #: ID#13-493, Version: 1

AGENDA CAPTION:

Consider approval of the minutes of the Regular Meeting on August 12, 2014.

Meeting date:  August 26, 2014

Department:  Development Services

Funds Required:  n/a

Account Number:  n/a

Funds Available:  n/a

Account Name:  n/a

CITY COUNCIL GOAL:

BACKGROUND:
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630 East Hopkins

San Marcos, TX 78666City of San Marcos

Meeting Minutes

Planning and Zoning Commission

6:00 PM City Council ChambersTuesday, August 12, 2014

630 E. Hopkins

I.  Call To Order

WIth a quorum present, the regular meeting of the San Marcos Planning and Zoning Commission 

was called to order by Chair Wood at 6:00 p.m. on Tuesday, August 12, 2014 in the Council 

Chambers of the City of San Marcos, City Hall, 630 E. Hopkins, San Marcos, Texas 78666.

II.  Roll Call

Commissioner Kelsey late time in 6:02 p.m.

Commissioner Corey Carothers, Commissioner Kenneth Ehlers, Commissioner 

Jane Hughson, Commissioner Travis Kelsey, Commissioner Brian Olson, 

Commissioner Angie Ramirez, Commissioner Curtis Seebeck, Commissioner 

Amy Stanfield, and Commissioner Chris Wood

Present 9 - 

III.  Chairperson's Opening Remarks

IV.  30 Minute Citizen Comment Period

There were no comments.

CONSENT AGENDA

1. Consider approval of the minutes of the Regular Meeting on July 22, 2014.

2. PC-14-15_02 (Blanco Vista Tract C, Phase 1) Consider a request by CSF Civil Group, on 

behalf of Brookfield Residential, for approval of a Preliminary Plat for approximately 15.5 

acres, more or less, out of the William Ward League Survey, located east of Blanco Vista 

Boulevard.

Commissioner Kelsey was not present for the vote.

A motion was made by Commissioner Seebeck, seconded by Commissioner Ramirez, that the 

Consent Agenda be approved. The motion carried by the following vote:

For: Commissioner Carothers, Commissioner Ehlers, Commissioner Hughson, 

Commissioner Olson, Commissioner Ramirez, Commissioner Seebeck, 

Commissioner Stanfield and Commissioner Wood

8 - 

Against: 0   

Absent: Commissioner Kelsey1 - 

PUBLIC HEARINGS
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August 12, 2014Planning and Zoning Commission Meeting Minutes

There were no public hearing items on the agenda.

NON-CONSENT AGENDA

3. Review, discuss and receive direction concerning updates to the Planning & Zoning 

Commission Bylaws. 

The Commission and staff reviewed, discussed and made recommendations to update the Planning and 

Zoning Commission Bylaws.  The Bylaws will be on the August 26, 2014 agenda for consideration.

4. Development Services Report: 

a. Code SMTX update

b. Rhythm of the Street - July 26th

c. APA Conference - Oct.15-18 

Matthew Lewis thanked everyone who participated in the Rhythm of the Street event and 

reported that the event was a success.  Mr. Lewis asked the Commission to notify staff if they 

were interested in attending the 2014 American Planning Association Conference in Frisco, 

Texas on October 15-18th.

V.  Question and Answer Session with Press and Public.

There were no questions from the Press and Public.

VI.  Adjournment

A motion was made by Commissioner Seebeck, seconded by Commissioner Kelsey, that the 

meeting be adjourned at 6:17 p.m.  The motion carried unanimously. 

____________________________________     _______________________________ 

Chris Wood, Commission Chair                             Kenneth Ehlers, Commissioner

____________________________________   ________________________________ 

Travis Kelsey, Commissioner                             Curtis Seebeck, Commissioner

___________________________________    _________________________________ 

Jane Hughson, Commissioner                            Angie Ramirez, Commissioner

__________________________________   __________________________________  

Brian Olson, Commissioner                             Corey Carothers, Commissioner

_________________________________  

Amy Stanfield, Commissioner
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August 12, 2014Planning and Zoning Commission Meeting Minutes

ATTEST:

___________________________________ 

Francis Serna, Recording Secretary

Notice of Assistance at the Public Meetings

I certify that the attached notice and agenda of items to be considered by the Planning and Zoning 

Commission was removed by me from the City Hall bulletin board on the 

_____________________________ day of _____________________________

_________________________________________________ Title: 

_________________________________________
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City of San Marcos

Legislation Text

630 East Hopkins
San Marcos, TX 78666

File #: ID#13-514, Version: 1

AGENDA CAPTION:

PDA-14-03 (Cotton Center) Hold a public hearing and consider a request by Metcalfe, Wolff, Stuart &

Williams, on behalf of Walton Texas, LP, for a petition for a development agreement for approximately 2,358

acres out of the William Pettus League Survey, generally located north of Martindale to FM 1966 and east of

the San Marcos Airport to State Highway 142.

Meeting date:  August 26, 2014

Department:  Development Services

Funds Required:  N/A

Account Number:  N/A

Funds Available:  N/A

Account Name:  N/A

CITY COUNCIL GOAL: Big Picture Infrastructure

BACKGROUND:

The subject property is located outside the City limits, but within the Extraterritorial Jurisdiction and adjacent to

an Employment Center (airport) on the Preferred Scenario Map. The applicant’s stated intention to provide a

mixed use development is generally consistent with the City’s plans for future growth in the area.

All of the information submitted with the application and petition for development agreement has been

attached for the Commission’s review including a draft development agreement proposed by the applicant.

The applicant has also submitted a request for consent to create a Municipal Utility District for the subject

area. Staff is currently negotiating the terms of the consent agreement which will be presented to the

Commission at a later date.

A recommendation by the Commission to approve this petition will allow City staff to begin negotiations with

the applicant regarding the proposed terms of the development agreement.

Staff recommends approval of the petition for a development agreement so that negotiation of the

proposed document may begin.
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Staff Report Prepared by the Planning and Development Services Department Page 1 of 2
Date of Report 8/18/2014

Summary: This site is located in the eastern ETJ and a Consent Agreement is in negotiation for the 
creation of a Municipal Utility District (MUD).  The applicant is requesting approval of a
Petition for a Development Agreement, for a mixed use development. Approval of the 
petition allows staff to begin negotiating the agreement.

Traffic / Transportation: The site is generally bound by FM 1984, FM 1966 and State Highway 142. The Union 
Pacific Railroad line and the future Yarrington Road extension generally bisect the 
property. Additional roadways are included in the Concept Plan. The applicant is 
proposing a trail system throughout the development.

Utility Capacity: The City of San Marcos will not provide water service to the site however the 
development may be served by City of San Marcos wastewater. A request for the 
creation of a MUD is currently being reviewed. The property is located within Maxwell 
Water Supply Corporation and Martindale Water Supply Corporation service boundaries.  

Code Requirements

The purpose of a petition for approval of a development agreement is to determine whether the City wishes to 
authorize, by binding contract, a plan of development for land located in the City's extraterritorial jurisdiction
(ETJ). The agreement can outline terms and a schedule for annexation, land use regulations and development 
standards.

Prior to beginning negotiations, the Land Development Code requires that the Planning and Zoning 
Commission and City Council hold public hearings and approve the petition for a Development Agreement. If 
Council approves the petition, the City Manager shall coordinate efforts to negotiate the agreement and a land 
use plan for the property with the property owner. The Council may appoint a subcommittee of its members for 
purposes of reviewing and facilitating negotiations with the property owner.

The draft agreement will then be presented to City Council for a final decision. The Council may accept, accept 
with modifications, or deny the proposal (1.4.2.4). 

PDA-14-03
Cotton Center
North of Martindale & East of the San 
Marcos Airport

Applicant Information:

Property Owner / Applicant: Walton Texas, LP
515 Congress Ave, Suite 1620
Austin, TX 78701

Agent: Metcalfe, Wolff, Stuart & Williams
221 W. 6th St, Suite 1300
Austin, TX 78701



Staff Report Prepared by the Planning and Development Services Department Page 2 of 2
Date of Report 8/18/2014

Staff Analysis and Recommendation

The site is located adjacent to an Employment Center (Airport) on the Preferred Scenario Map, and the stated 
intention of the proposal is generally consistent with the City’s plans for future growth. No other issues have 
been identified at this point that would make compliance with 2.2.1.2 impossible.  

Staff recommends approval of the petition for a development agreement so that negotiation of the 
proposed document may begin.

Planning Department Recommendation
X Approve as submitted

Approve with conditions 
Alternative
Denial

Prepared By:

Amanda Hernandez, AICP, CNU-A Senior Planner August 18, 2014
Name Title Date

The Commission's Responsibility:

The following policies shall be taken into consideration in deciding a petition for approval of a development agreement 
(2.2.1.2): 

(a) Development of the property under the proposed agreement and land use plan should implement the 
policies of the Comprehensive Plan;

(b) Extension of public facilities and services to the property under the agreement should not compromise the 
City's ability to timely provide adequate public facilities to property inside the City or degrade 
environmental resources;

(c) Water quality impacts arising from the proposed development should be mitigated by measures provided 
in the development agreement (or as a minimum required by TCEQ for areas over the recharge zone).

(d) The agreement should not further creation or expansion of other utility providers to the City's detriment;

(e) The agreement should authorize application of the City's zoning and development standards to the uses 
proposed, which otherwise could not be applied to the proposed development;

(f) The agreement should authorize the City to recoup the costs of capital improvements provided to the 
development while it remains in the extraterritorial jurisdiction;

(g) The schedule of annexation proposed in the agreement should further the City's policies on expansion 
and growth of the City;

(h) The agreement should not create future barriers to annexation of land contiguous to the area subject to 
the agreement; and

(i) The agreement should not promote economic development that undermines or inhibits economic 
development within the City center or other economic centers of the community;

(j) Proposed development transfers should substantially further protection of water quality and result in 
compatible development on the receiving site.















Ä142

FM 2001
Bobwhite Rd

FM 2720

Polonia Rd

Elm Creek Rd

Misty Ln

FM 1966FM 1984

FM 1966

County Road 229

FM 150

Farm
ers R

d

CR 228A

Grist Mill Rd

!"#$35

San Marcos ETJSan Marcos ETJ

City San MarcosCity San Marcos

City of MartindaleCity of Martindale

Ä21

Æ·80

!"#$35

130
TOLL

San Marcos Airport

SIT
E L

OC
AT

IO
N 

MA
P

CO
TT

ON
 C

EN
TE

R
PR

IN
T S

CA
LE

:  1
1"X

17
"

DR
AW

N 
BY

:   
JE

B

RE
VIE

WE
D 

BY
:   

CS

PR
OJ

EC
T N

O.
:   

10
39

32
-10

-00
4

SHEET

EXH

³

0 0.95 1.9 2.850.475

Miles

DA
TE

:   
6/1

0/2
01

4

FIL
E: 

 J:
/BU

SD
EV

/W
alt

on
 In

ter
na

tio
na

l/C
en

tra
l T

X/
221

 W
est

 Si
xth

 St
ree

t, S
uit

e 6
00

Au
stin

, Te
xas

 78
701

Tel
. (5

12)
 32

8-0
011

  Fa
x (

512
) 3

28-
032

5
TB

PE
 Re

gis
trat

ion
 Nu

mb
er F

-10
48

Bu
ry+

Par
tne

rs, 
Inc

.    
   C

opy
rig

ht 2
011



SITE

H A Y S  C O U N T Y

H A Y S  C O U N T Y

C A L D W E L L  C
O U N T Y

C A L D W E L L  C
O U N T Y

G U A D A L U P E  C
O U N T Y

G U A D A L U P E  C
O U N T Y

San Marcos ETJ
San Marcos City Limit
Martindale City Limit

Pa
th:

 J:
\BU

SD
EV

\W
alt

on
 In

ter
na

tio
na

l\C
en

tra
lTX

\M
art

ind
ale

\M
art

ind
ale

_lo
cm

ap
.m

xd
mo

dif
ied

 by
: th

un
ter

on
 6/

10
/20

14
2:3

5:4
5 P

M







 

 

 

 

 

 

 

 

COTTON CENTER 

DEVELOPMENT AGREEMENT 

City of San Marcos 

 

Effective as of ___________, 2014 



 

 1 

TABLE OF CONTENTS 

 

RECITALS  Pg. 3 

ARTICLE I DEFINITIONS Pg. 4 

ARTICLE II JURISDICTIONAL AUTHORITY AND VESTING RIGHTS Pg. 5 
 2.01 Jurisdiction Pg. 5 
 2.02 Consent to Future Annexation Pg. 5 
 2.03 Vesting Rights Pg. 5 
 2.04 Owner’s Rights To Continue Development Pg. 5 

ARTICLE III LAND USE  Pg. 6 
 3.01 Uses Pg. 6 
 3.02 Land Use Districts Pg. 6 

ARTICLE IV LAND USE PLAN, APPLICABLE DEVELOPMENT  
REGULATIONS  AND RELATED MATTERS Pg. 6 
 4.01 Phased Development Pg. 6 
 4.02 Land Use Plan Pg. 6 
 4.03 Amendments Pg. 6 
 4.04 Controlling Ordinances, Manuals & Rules Pg. 7 
 4.05 Land Use Plan, Preliminary Subdivision Plat, Preliminary Development  
  Plat, Construction Plan, & Site Preparation Permit Duration Pg. 7 
 4.06 Other Fees Pg. 7 
 4.07 Parks, Trials & Open Space Dedication Pg. 7 
 4.08 Permitting Pg. 7 
 4.09 Appeal Process Pg. 7 
 4.10 Owners Association Pg. 8 

ARTICLE V WASTEWATER PLANT Pg. 8 
 5.01 Wastewater Discharge Pg. 8 
 5.02 Reuse Permit Pg. 8 
 
ARTICLE VI WATER SERVICE  Pg. 8 
 6.01 Water Pg. 8 
 
ARTICLE VII TRANSPORTATION Pg. 8 
 7.01 Roadways Pg. 8 
 7.02 Dedication Of Roadways Pg. 8 

ARTICLE VIII MUNICIPAL UTILITY DISTRICTS Pg. 8 
 8.01 Consent to Creation of District and Subsequent Creations by Division   Pg. 8 
 8.02 Annexation by City. Pg. 9 
 8.03 Temporary Housing Pg. 9 
 8.04 District Notification Pg. 9 



 

 2 

ARTICLE IX ADDITIONAL LAND Pg. 9 
 9.01 Additional Land Pg. 9 
 9.02 Permitted Use Of Additional Land Pg. 9 
 9.03 Additional Land Density Pg. 10 

ARTICLE X AMENDMENT TO THE AGREEMENT Pg. 10 
 10.01 Amendments To Agreement Pg. 10 

ARTICLE XI REPRESENTATIONS AND WARRANTIES Pg. 10 
 11.01 Organization & Good Standing Pg. 10 
 11.02 Authority, No Conflict Pg. 10 
 11.03 Performance Pg. 10 
 11.04 Organization & Good Standing Pg.10 
  11.05 Authority, No Conflict Pg. 10 

ARTICLE XII DEFAULT AND REMEDIES FOR DEFAULT Pg. 11 
 12.01 Preventative Default Measures Pg. 11 
 12.02 Default Pg. 11 
 12.03 Default Unique To City Pg. 11 
 12.04 Remedies Between City and Owner Pg. 11 
 12.05 Remedies Between Third Parties Pg. 12 
 12.06 No Liability For Actions of Others Pg. 12 

ARTICLE XIII MISCELLANEOUS PROVISIONS Pg. 12 
 13.01 Effective Date Pg. 12 
 13.02 Term Pg. 12 
 13.03 Termination Pg. 12 
 13.04 Agreement Binds Succession and Runs With The Land Pg. 12 
 13.05 Assignment Pg. 13 
 13.06 Entire Agreement Pg. 13 
 13.07 Notice Pg. 13 
 13.08 Estoppel Certificate Pg. 14 
 13.09 No Joint Venture Pg. 14 
 13.10 Time Pg. 14 
 13.11 Severability Pg. 15 
 13.12 Waiver Pg. 15 
 13.13 Attorney’s Fees and Court Costs Pg. 15 
 13.14 Applicable Law Venue Pg. 15 
 13.15 Further Assurances Pg. 15 
 13.16 Incorporation of Exhibits & Other Documents By Reference Pg. 15 
 13.17 Counterparts Pg. 15 
 13.18 Interpretation Pg. 15 
 13.19 Effect Of Development Agreement Pg. 16 
 13.20 Exhibits Pg. 16



 

 3 

 

COTTON CENTER DEVELOPMENT AGREEMENT 

 

THE STATE OF TEXAS § 
 § 
CALDWELL COUNTY § 

This Cotton Center Development Agreement (the “Agreement”) is made and entered into 
by and among the CITY OF SAN MARCOS, TEXAS, a Texas home rule city located in Hays 
County, Texas, acting by and through its duly authorized Mayor (the “City”); and WALTON 
TEXAS, LP, a Texas limited partnership (“Primary Owner”), in its capacity as a property owner 
and in its capacity as an operator and manager authorized to enter into and sign this Agreement 
on behalf of the Individual Owners (as hereinafter defined), WALTON SILVER CROSSING 
LP, an Alberta (Canada) limited partnership (“Walton Silver Crossing”), WALTON TX 
AUSTIN LAND LP, an Alberta (Canada) limited partnership (“Walton Austin”), WALTON TX 
MARTINDALE LP, an Alberta (Canada) limited partnership (“Walton Martindale”), WALTON 
TX MARTINDALE LP 2, an Alberta (Canada) limited partnership (“Walton Martindale 2”) 
(Primary Owner, Individual Owners, Walton Silver Crossing, Walton Austin, Walton Martindale 
and Walton Martindale 2 are collectively referred to herein as “Owner”).  The City and Owner 
are sometimes collectively herein referenced as the “Parties”, and individually, as a “Party”.  

RECITALS 

A. Owner owns approximately 2,358 acres of land located in Caldwell County, 
Texas, contained within the area described in the attached Exhibit “A” (“Cotton Center” or the 
“Property”).  Cotton Center is located in the City’s extraterritorial jurisdiction (“ETJ”), but not 
within its corporate limits.   

B. Owner plans to develop Cotton Center as a master-planned mixed use community 
(the "Project"), as delineated on the Land Use Plan (as hereinafter defined). 

C. Owner and City intend that the Property be developed as a high-quality, master-
planned, mixed use community, including parkland, open space, and other public and private 
amenities for the present and future benefit of the City pursuant to development regulations 
contained in this Agreement.  A memorandum of this Agreement will be recorded in the deed 
records of Caldwell County at Owner’s expense (so as to bind Owner and its successors with 
respect to the Property), and will provide regulatory certainty during the term of this Agreement.  

D. Owner plans to create a municipal utility district, which will include all or a 
portion of the Property boundaries in order to finance utility, roadway and drainage infrastructure 
to support  the development in a financially feasible manner in accordance with Texas Water 
code chapters 49 and 54 and any applicable state law.  The City has consented to the creation of 
the Cotton Center Municipal Utility District No. 1 (and its subdistricts) pursuant to that certain 
Consent Agreement (herein so called) between the City and the Owners dated 
contemporaneously herewith. 
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E. Owner and City have held discussions regarding the long term development of 
Cotton Center, and desire to define, protect and clarify City’s jurisdiction and regulatory 
authority with respect to Cotton Center through this Agreement.   

F. The Owner desires to enter into an agreement with the City to create a program 
for annexation of the Property by the City, establish certain restrictions and commitments 
imposed and made by the Parties in connection with the development of Cotton Center; to 
provide increased certainty to Owner and City concerning the development approval process and 
the development requirements of the City for a period of years; and to identify land uses and 
other aspects of the development of Cotton Center in the form of this Agreement which is 
promulgated under Section 172 of Chapter 212 of the Texas Local Government Code and 
Chapters 1 and 2 of the San Marcos Land Development Code. 

G. Pursuant to Section 242.001(a)(3) of the Texas Local Government Code City has 
concurrent  jurisdiction with the County over subdivision platting and all related permits for the 
Property. Since there is no 1445 Interlocal Agreement between the City of San Marcos and 
Caldwell County, the County and Owner shall enter into a Subdivision Agreement providing for 
regulation of subdivision and approval of Cotton Center. 

NOW, THEREFORE, for and in consideration of the mutual agreements, covenants, 
and conditions contained in this Agreement, and other good and valuable consideration, City and 
Owner agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.01 Terms Defined in this Agreement.  In this Agreement, each of the 
following terms shall have the meanings indicated: 

“Additional Land” means any of the land described on Exhibit “I” attached hereto that 
the Primary Owner desires to add to the Project and the Property that is subject to this 
Agreement or to include it within the Municipal Utility District. 

“Applicable Requirements” shall mean the applicable federal and state laws, rules and 
regulations, and the San Marcos City Codes approved as of the Effective Date of this Agreement.  

 “Cotton Center” or “Property” shall have the meaning set forth in the recitals to this 
Agreement, and consists of the land described on Exhibit “A”. 

“City” shall mean the City of San Marcos, Texas, a Texas home rule city. 

“City Codes” shall mean the City’s Land Development Codes and anything else 
incorporated by reference in this Agreement. 

“City Council” shall mean the City Council of the City or any successor governing body. 

“City Manager” shall mean an official appointed as the administrative manager of the 
City.   
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“Designated Successors and Assigns” shall mean an entity to which Primary Owner 
assigns (in writing) all or a portion of its (and any Individual Owners) rights and obligations 
contained in this Agreement pursuant to Section 13.05(a). 

“Development Waivers” shall mean a deviation from City Code as set forth on Exhibit 
“E”.  

“Director” shall mean the Director of the City’s Development Services Department, or 
its successor department.  

“Effective Date” and similar references shall mean the date defined in Section 13.01.  

 “Extraterritorial Jurisdiction” or “ETJ” shall mean the unincorporated area that is 
contiguous to the corporate boundaries of the City of San Marcos located within 3 ½ miles of 
those boundaries. 

“Individual Owner” means, collectively, all persons, entities, and trusts (other than 
Walton Texas, LP, Walton Silver Crossing, Walton Austin, Walton Martindale and Walton 
Martindale 2) that own an interest in the Property, including an undivided, tenant-in-common 
interest, and that have granted to Walton Texas, LP, full power and authority to operate, 
administer and act for and on their behalf with respect to their interests in the Property. 

“Land Development Code” or “LDC” shall mean the City of San Marcos Land 
Development Code in effect on the Effective Date of this Development Agreement. 

“Land Use Districts” shall mean the land use categories for property within Cotton 
Center, as shown on Exhibit “D“.   

“Land Use Plan” shall mean the land use plan for Cotton Center attached as Exhibit 
“B”, as it may be amended from time to time in accordance with this Agreement.  

 “Municipal Utility District” means the Cotton Center Municipal Utility District No. 1 
(and any subsequent sub-districts) created as a political subdivision of the State of Texas 
pursuant to Article III Section 52 and/or Article XVI, Section 59 of the Texas Constitution and 
authorized to construct, operate, manage and maintain water and wastewater systems, drainage 
and water quality systems, roadways, parks and related facilities, and to levy an ad valorem tax 
and issue public debt under Chapters 49 and 54 of the Texas Water Code. 

“Open Space” shall mean private property under common ownership designated for 
recreational use, including a private park, play lot, plaza or ornamental area intended for use or 
enjoyment of property owners within a subdivision.  Open space does not include streets, alleys, 
utility easements, public parks or required setbacks. 

“Owner” in upper case means Primary Owner, the Individual Owners, Walton Silver 
Crossing, Walton Austin, Walton Martindale, and Walton Martindale 2. 

“owner” in lower case means Primary Owner, the Individual Owners, and any future 
owners of any portion of the Property. 
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“Primary Owner” shall mean initially, Walton Texas, LP. It is hereby acknowledged 
that Primary Owner owns various portions of the Property in common with or as a manager for 
the Individual Owners and through various Tenants-In-Common Agreements and CC&Rs and 
has the right and authority to act on behalf of the Individual Owners. 

“Parks Plan” shall mean the parks, trails and open space plan attached as Exhibit “F”. 

“Subdivision Agreement” shall mean an agreement to be entered into by Caldwell 
County and Owner substantially in the form of Exhibit “J” attached hereto. 

ARTICLE II 
JURISDICTIONAL AUTHORITY AND VESTING RIGHTS 

Section 2.01 Jurisdiction.  Pursuant to the authority of Section 242.001(a)(3) of the Texas 
Local Government Code , City has concurrent jurisdiction with Caldwell County over the review 
and approval of preliminary subdivision plats, final subdivision plats, site development permit, 
construction plans, and building permits,  over such matters during the Term of this Agreement.  
Notwithstanding the foregoing, the parties acknowledge that such jurisdiction has been further 
defined and amended by the Subdivision Agreement. 

Section 2.02 Consent to Future Annexation.  Owner and all subsequent owners of property 
within Cotton Center voluntarily consent to annexation by the City upon the terms and 
conditions set forth in this Agreement.  Notice to all subsequent owners of the property shall be 
evidenced by the Memorandum of Agreement attached as Exhibit “H” which will be recorded in 
the deed records of Caldwell County.  Additionally, a note covering the foregoing will be added 
to all final subdivision plats.  

Section 2.03 Vesting Rights.   The City acknowledges that Cotton Center and any Additional 
Land shall be deemed vested from the Effective Date of this Agreement to develop the Cotton 
Center in accordance with this Agreement. To the extent and for such matters as vesting is 
applicable pursuant to Chapter 245 of the Texas Local Government Code.  To the extent any Site 
Development Regulations, Development Waivers and permitted Land Use Districts, or the other 
criteria specified in this Agreement are in conflict with any other current or future City Codes, 
Site Development Regulations, Development Waivers and permitted land uses and other criteria 
adopted as of the Effective Date of this Agreement shall prevail.  The Development Agreement 
is intended to supersede the City Codes.  A vested right under this Agreement shall not apply to 
regulations mandated by state law, or that are necessary to prevent imminent harm to human 
safety or property, which may be modified and made applicable to the Project even after the 
Effective Date.   

Section 2.04 Owner’s Rights to Continue Development.  In consideration of Owner’s 
agreements, City agrees that it will not, during the Term of this Agreement, impose or attempt to 
impose: (a) any moratorium on the building or development within Cotton Center or (b) any land 
use or development regulation that limits the rate or timing of land use approvals, whether 
affecting subdivision plats,  site development permits or other necessary approvals, within 
Cotton Center except for moratoria imposed pursuant to Texas Local Government Code 
Subchapter E, Section 212.131 et. seq.  This Agreement on the part of the City will not apply to 
temporary moratoriums uniformly imposed throughout the City and its ETJ due to an emergency 
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constituting an imminent threat to the public health or safety, provided that the temporary 
moratorium continues only during the duration of the emergency.   

ARTICLE III 
LAND USE 

Section 3.01 Regulations.  All development within the Property shall generally comply with 
(i) the Land Use Plan, (ii) Site Development Regulations attached hereto as Exhibit “D”, (iii) the 
City Codes (as modified by Development Waivers and otherwise by this Agreement), and (iv) 
the terms and conditions of this Agreement.   

Section 3.02 Land Use Districts.  The Land Use Districts shown on the Land Use Plan shall 
correspond to the zoning districts in the Land Development Code as shown on Exhibit “ “ 
attached hereto. The uses permitted in each Land Use District in Cotton Center will be in 
accordance with those uses permitted in the applicable districts contained in the Land 
Development Code for the applicable base district except as adjusted by the chart attached hereto 
as Exhibit “D”.  

It is hereby noted that (i) certain retail and other commercial uses will be permitted in the 
residential Land Use Districts, subject to certain size and scale limitations described on Exhibit 
“D” and (ii) nonresidential uses, if developed, are intended to be located at appropriate locations, 
such as along thoroughfare corridors or at the intersections of major thoroughfares, within the 
development, and (iii) residential uses (other than single-family detached) will be permitted in 
the commercial based Land Use Districts, as further detailed on Exhibit “D”. 

ARTICLE IV 
LAND USE PLAN, APPLICABLE 

DEVELOPMENT REGULATIONS AND RELATED MATTERS 

Section 4.01 Phased Development.  Owner intends to develop Cotton Center in phases.  
Owner may change the phase of development from time to time in response to market conditions 
or other factors.  Phases may be developed concurrently.  City acknowledges that the portions of 
the Property not under active development may remain in use for agricultural or ranching 
purposes and/or wildlife management. Anything to the contrary notwithstanding, Owner may use 
all underground water and any other water from any and all depths and reservoirs, formations, 
depths and horizons beneath the surface of the Property (“Groundwater”). Subject to obtaining 
any required permits or governmental authorizations, Owner may install water wells on the 
Property for the purpose of using the Groundwater.  

Section 4.02 Land Use Plan.  City hereby approves the Land Use Plan attached hereto as 
Exhibit “B”, which describes the Project. City agrees to amend the Concept Plan requirements of 
the City Code to allow for administrative approval.  The City hereby approves the general use 
and development of Cotton Center in accordance with the Land Use Plan. The Land Use Plan 
shall constitute the land use plan under Section 1.4.2.4(g) of the LDC.  

Section 4.03 Subdivision Agreement. The City agrees to cooperate and assist Primary Owner 
in obtaining the County’s approval and execution of the Subdivision Agreement     
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Section 4.04 Controlling Ordinances, Manuals, and Rules.  All of the City’s Codes are 
hereby adopted, as of the Effective Date of this Agreement, in their entirety subject to  the 
Development Waivers and other regulations contained herein and on Exhibits “  ” and “  ”, and 
shall apply to the development of the Property.  Neither Owner nor any subsequent owners shall 
be required to comply with any City Codes which are inconsistent with this Development 
Agreement or the Development Waivers.  Measures which the City must enact or enforce 
pursuant to state or federal mandates or court order may be enforced to the extent necessary to 
comply with state or federal law or court order.   

Section 4.05 Term of Land Use Plan.  Approval of the Land Use Plan for Cotton Center will 
remain in effect for the Term of this Agreement, subject to the terms and conditions of this 
Agreement, regardless of whether all or any portion of Cotton Center is annexed and zoned.   

Section 4.06 Building Permits and Inspections.  The City shall not inspect buildings, assess 
fees for inspections, nor issue certificates of occupancy for any structure within Cotton Center 
not annexed into the City. 

Section 4.07 Parks, Trails and Open Space Dedication.  Owner agrees to develop Cotton 
Center in accordance with the Parks, Trails and Open Space Plan.  City hereby agrees that the 
parkland improvements contained on Exhibit “F”, and further described on Exhibit “F-1”, shall 
satisfy current and future parkland dedication requirement of the City and no further dedication 
of land or payment of fees in lieu of such dedication are required.   

Section 4.08 Permitting.  City will expeditiously process and review all development 
applications related to the development of the Property in accordance with the LDC (as modified 
hereby).   

Section 4.09 Appeal Process.  Any judgment on an application for approval by the Director or 
City Manager may be appealed to the City Council.  Consideration on an appeal by the City 
Council shall occur at the next available Council meeting unless the owner requests an 
alternative date.  A decision made by the City Council on an appeal overturning a judgment 
made by the Director or City Manager shall supersede the prior administrative action.   

Section 4.10 Owners Association.  Prior to the sale of any platted lots within Cotton Center, 
Owner shall establish a property owners association with an architectural control committee, 
which committee shall govern the architectural elements of all physical structures.  The purpose 
of the association will be to ensure a consistent quality and appearance of improvements and to 
maintain landscaping and exterior features. 

ARTICLE V 
RESERVED 

Reserved.   

ARTICLE VI 
RESERVED  

Reserved.  
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ARTICLE VII 
TRANSPORTATION 

Section 7.01 Roadways.  Upon approval of this Agreement, City agrees that the arterial 
roadway network shown on the Land Use Plan will be incorporated into to the City’s 
Thoroughfare Plan only for the area covered by the Project.  The City hereby agrees that streets 
can be designed in accordance with Article 4, Division 1 of Chapter 7 of the Land Development 
Code (as modified by Exhibit “G”) and / or the Roadway Design Standards and typical cross 
sections depicted on Exhibits “G” and “G-1” attached hereto. 

Section 7.02 Dedication of Roadways.  Owner, at its option, may dedicate roadways within 
the Project to a municipal utility district, a private owners association, Caldwell County or a 
combination of the above for maintenance, unless otherwise provided in the Subdivision 
Agreement.  

ARTICLE VIII 
 

Section 8.01 Annexation by City.  Pursuant to this Agreement, the Property shall remain in 
the ETJ of City and shall be immune from full purpose annexation by City during the Term; 
provided, however, City may annex land within the Municipal Utility District for full purpose 
during the Term upon the earlier of (a) at least ninety percent (90%) by dollar amount of the total 
water, sanitary sewer, drainage and road facilities (the “Infrastructure”) for which district bonds 
may be authorized have been constructed, and the Owner has been fully reimbursed by the 
district for such improvements in accordance with rules of Texas Commission on Environmental 
Quality; or (b) the dissolution of such municipal utility district (other than as a result of 
annexation by the City).  If all or any portion of the Property is annexed earlier than the Term of 
this Agreement, the City shall not prevent Owner from using such Property during the Term of 
this Agreement (or thereafter pursuant to any vested rights Owner may then have) in a manner 
consistent with the Applicable Regulations and the Development Waivers. Contemporaneously 
with the annexation of any land within Cotton Center, City will zone any property within Cotton 
Center consistently with the land uses set forth on the Land Use Plan and this Agreement; 
however, zoning for any developed property shall also be consistent with the land uses in 
existence on the date of the annexation insofar as practical.  

Section 8.02 Temporary Housing.  Owner may utilize manufactured or forms of temporary 
housing, trailers or buildings, for the municipal utility district creation and confirmation process, 
during the construction phases of the Project, and for a sales office.  Temporary housing may be 
located on any site within the Property for such purpose regardless if the land has been 
subdivided in accordance with the Applicable Requirements. 

Section 8.03 Directors Lots.  The City agrees that any division of land for initial directors 
necessary for creation of the Municipal Utility District or any subdistrict shall be exempt from 
platting requirements. 

Section 8.04 District Notification.  Each subdistrict shall notify City in writing of its new 
boundaries and the names of its new directors.  Except as provided for in Section 8.01, no further 
action, either by resolution or ordinance, shall be required of City.  



 

 10 

ARTICLE IX 
ADDITIONAL LAND 

Section 9.01 Addition of Land.   Primary Owner may, in the future, desire to add all or a 
portion of the Additional Land to the Project boundaries and the Property that is subject to this 
Agreement and all subsequent Exhibits attached hereto, and to include such Additional Land in 
the Municipal Utility District. Primary Owner may add (through an administrative amendment as 
described in Section 10.01b below) any Additional Land that it owns or acquires to the Project 
and this Agreement.  Owner shall provide City with an updated Land Use Plan and Parks, Trails 
and Open Space Plan depicting the land area.  City agrees that the Additional Land shall become 
part of the Project which shall be subject to the terms of this Agreement.  This agreement shall 
be administratively amended to include the Additional Land. 

Section 9.02 Permitted Use of Additional Land.  Owner shall have the right to designate any 
permitted use for the Additional Land, so long as such use is reflected on the original (or any 
City approved) Land Use Plan.  If owner is a party other than the Primary Owner, Primary 
Owner shall have the right to approve such land use in its sole discretion. 

Section 9.03 Additional Land Density.  If Additional Land is added to the Project boundaries, 
City agrees Owner is entitled to increase the total number of dwelling units in the following 
manner: (i) Single Family density shall not exceed eight (8) dwelling units per acre, and (ii) 
Multi-Family density shall not exceed twenty-four (24) dwelling units per acre of the overall 
gross site area of any given tract of Additional Land added.   

ARTICLE X 
AMENDMENTS TO THE AGREEMENT  

Section 10.01 Amendments to Agreement. 

a. This Agreement may be amended only by a written agreement signed by City and 
either (i) Primary Owner, or (ii) all of the then-current owners of all portions of Cotton Center 
(other than the individual owners of occupied single-family, duplex, townhouse or attached 
single family residential lots); provided, however, an owner of a portion of Cotton Center (other 
than an individual owner of an occupied single family, duplex, townhouse or attached single 
family residential lot) and the City may amend this Agreement as it relates solely to such 
owner’s parcel without the joinder of any other landowner, provided that the Primary Owner 
must be party to such amendment if the Primary Owner then owns any portion of Cotton Center.  
In addition, as long as the Primary Owner owns any portion of Cotton Center, the Primary 
Owner and City may amend this Agreement without the joinder of any other landowner.   

b. Due to the fact that the Project comprises a significant land area and its 
development will occur in phases over a number of years, Owner may request amendments to the 
Agreement and/or the Land Use Plan from time to time.  “Major Amendments” shall be those 
that (i) increase or decrease to the overall number of residential dwelling units by more than 
twenty percent (20%) of the units depicted on the Land Use Plan, (ii) a change to the general 
alignment of the arterial roadways identified on the Land Use Plan, or (iii) a change to the Land 
Use Plan that converts more than twenty percent (20%) of the overall land area in Cotton Center 
to commercial and/or industrial use.  Major Amendments to the Land Use Plan shall require 
approval by the City Council.  “Minor Amendments” are all amendments that do not meet the 
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definition of Major Amendments.  Minor amendments shall be administratively approved by the 
Director.  If the Director and Owner dispute the classification of an amendment as “major” or 
“minor”, the issue shall be referred to the City Manager for determination from the provisions 
hereof.  If the City Manager and the Owner dispute the classification of an amendment as major 
or minor, the issue shall be referred to the City Council for final determination.   

c. Amendments to this Agreement or the Land Use Plan shall not be considered a 
waiver of vested rights as described in Section 2.03 

ARTICLE XI 
REPRESENTATIONS AND WARRANTIES 

Section 11.01 Organization and Good Standing of Primary Owner.  The Primary Owner is a 
Texas limited partnership, is duly organized and validly existing in good standing under the laws 
of the State of Texas, and has full power and authority to conduct its business as it is now being 
conducted, to own or use the properties and assets that it purports to own or use, and to perform 
all its obligations under this Agreement. 

Section 11.02 Authority of Primary Owner, No Conflict.  This Agreement constitutes the 
legal, valid and binding obligation of Primary Owner, enforceable against Primary Owner in 
accordance with its terms.  Primary Owner has the authority, and capacity to execute and deliver 
this Agreement and to perform its obligations under this Agreement. 

Section 11.03 Organization and Good Standing of City.  The City 
is a Texas home rule city and has full power and authority to conduct its business as it is now 
being conducted, to own or use the properties and assets that it purports to own or use, and to 
perform all its obligations under this Agreement. 

Section 11.04 Authority of City; No Conflict.  This Agreement constitutes the legal, valid and 
binding obligation of City, enforceable against City in accordance with its terms.  City has the 
absolute and unrestricted right, power, authority, and capacity to execute and deliver this 
Agreement and to perform its obligations under this Agreement. 

Section 11.05 Performance.  Owner and City shall reasonably 
cooperate with one another to accomplish the intent and purpose of this Agreement, and will 
perform each and all of its duties and obligations pursuant to the Agreement. 

ARTICLE XII 
DEFAULT AND REMEDIES FOR DEFAULT 

Section 12.01 Preventative Default Measures.  City agrees that day to day oversight of the 
implementation of this Agreement shall at all times during its Term be assigned directly to a 
member of the City Administration.  In the event of a dispute involving an interpretation or any 
other aspect of this Agreement, upon Owner’s request, such City representative shall convene a 
meeting of the Parties as soon as reasonably practical and use all reasonable efforts to avoid 
processing delays and to resolve the dispute and carry out the spirit and purpose of this 
Agreement. 
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Section 12.02 Default.  It shall be a default under this Agreement, if one of the Parties shall fail 
to perform any of its obligations under this Agreement and such failure shall remain uncured 
following the expiration of thirty (30) days after written notice of such failure.  However, in the 
event the default is of a nature that cannot be reasonably cured within such thirty (30) day period, 
the defaulting party shall notify the other party within ten (10) days of receipt of the notice of the 
circumstances and the amount of time needed to cure the default. If the defaulting party provides 
this notice, the defaulting party shall have a longer period of time as may be reasonably 
necessary to cure the default in question.  

Section 12.03 Default Unique to City.  In addition, City shall be in default under this 
Agreement if Primary Owner submits a complete application for a proposed development permit, 
utility service extension, or other development approval with respect to Cotton Center that 
complies with the terms of this Agreement and the Applicable Requirements, and, after 
reasonably adequate time for review and processing, the City staff unreasonably withholds the 
approval or release of the proposed development permit, utility service extension, or 
development approval that City staff is authorized to approve administratively.  The failure or 
refusal of the City Council or any board or commission of City to approve a proposed 
development permit, utility service extension, or other development approval with respect to 
Cotton Center that complies with the terms of this Agreement and the Applicable Requirements 
within a reasonable time after submission of a complete application shall constitute a default.  
The City shall also be in default if it imposes any requirements, standards, moratoria, or interim 
development controls upon Cotton Center that are in conflict with the express provisions of this 
Agreement. The City shall not, however, be in default based upon the imposition of 
requirements, standards, moratoria, interim development controls or temporary moratoria that are 
required by a State or federal law, rule, regulation or administrative directive outside of City’s 
control and influence, or authorized by state law, or due to an emergency constituting a threat to 
the public health or safety, provided that any such requirement, standard, or moratorium due to 
an emergency will continue with respect to Cotton Center only during the duration of the 
emergency.   

Section 12.04 Remedies Between City and Primary Owner.  Should any default between 
Primary Owner and City remain uncured after Notice to the non-defaulting party, then the non-
defaulting party, whether Primary Owner or City, may pursue any remedy that is available at law 
or in equity at the time of the breach (with the exception of damages), including code 
enforcement, mandamus, injunctive relief, and/or specific performance, provided, however, City 
may not seek to rescind or otherwise terminate this Agreement.  City may withhold further 
processing or acceptance of applications from Primary Owner that are related to the default by 
Primary Owner until the default is cured or otherwise resolved.  Neither party may seek 
monetary damages against the other party.  The remedies listed in this paragraph are cumulative.  
If either City or the Primary Owner should default in the performance of any obligations of this 
Agreement, the other party shall provide such defaulting party written notice of the default, and a 
minimum period of thirty (30) days to cure such default, prior to instituting an action for breach 
or pursuing any other remedy for default. City hereby waives any sovereign immunity from suit 
for such default specific to this Agreement.   

Section 12.05 Remedies Between City and Third Parties.  Should any default between a third 
party (that is, any individual or entity other than the Primary Owner) and City remain uncured 
after Notice to the other as provided in Section 12.02, City may pursue the remedies listed in 
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Section 12.04 against the third party, and the third party may pursue all remedies listed in 
Section 12.04 against City, except the City shall not be able to pursue the remedies of 
termination, rescission, or reverter, such remedies belonging exclusively to the Primary Owner. 

Section 12.06 No Liability For Actions of Others.  Except as expressly set forth herein: (a) the 
liabilities, obligations and responsibilities of each owner, their successors and assigns, under this 
Agreement are several, and not joint; and (b) no owner, or successor or assign, of any portion of 
Cotton Center will be in default under this Agreement or otherwise liable or responsible for any 
default which is not caused by such landowner or by any person acting by, through or under such 
owner or successor or assign. 

Section 12.07 Anticipated Approvals. If the City fails to consent to the Municipal Utility 
District on or before ____________, this Agreement shall automatically terminate and the 
request for annexation of Cotton Center pursuant to this Agreement shall automatically be 
withdrawn without any further action required by the parties. 

ARTICLE XIII 
MISCELLANEOUS PROVISIONS 

Section 13.01 Effective Date.  The Parties agree that the “Effective Date” of this Agreement 
shall be _____________, 2014. 

Section 13.02 Term.  This Agreement shall commence and bind the Parties on the Effective 
Date and continue uninterrupted for a period of forty-five (45) years (the “Term”) unless sooner 
terminated by express written agreement executed by both Parties. 

Section 13.03 Termination.  This Agreement may be terminated as to all of Cotton Center only 
by express written agreement executed by City and either (i) Primary Owner, or (ii) all the then 
current owners of all portions of Cotton Center (other than owners of occupied single family, 
duplex, townhouse, or attached single family residential lots).  This Agreement may be 
terminated as to a portion of Cotton Center only by express written agreement executed by City 
and the owners of the portion of land affected by the termination; provided that if Primary Owner 
still owns any portion of Cotton Center, Primary Owner must consent in writing to such 
termination.  In the event this Agreement is terminated by mutual agreement of the Parties or by 
its terms, the Parties shall promptly execute and file of record in the Official Public Records of 
Caldwell County, Texas, a document confirming the termination of this Agreement in sufficient 
form to cause the release of the Memorandum of Agreement, and such other documents as may 
be appropriate to reflect the basis upon which such termination occurs.   

Section 13.04 Agreement Binds Succession and Runs with the Land.  This Agreement shall 
bind and inure to the benefit of the Parties, their successors and assigns.  Subject to Section 13.05 
below, the terms of this Agreement shall constitute covenants running with the land comprising 
Cotton Center and shall be binding on all future owners of property in Cotton Center.  This 
Agreement will not be recorded, but a Memorandum of Agreement, in the form attached as 
Exhibit “G”, shall be recorded in the Official Public Records of Caldwell County, Texas.  
Nothing in this Agreement is intended to impose obligations on individual owners of platted lots, 
except as set forth in this Agreement.  
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Section 13.05 Assignment.  Subject to Section 13.05(a) and (b) below, Primary Owner may 
assign this Agreement with respect to all or part of Cotton Center from time to time to any Party 
without the consent of the City. Primary Owner shall provide the City thirty (30) days written 
notice of any such assignment. Upon such assignment or partial assignment, Primary Owner 
shall be fully released from any and all obligations under this Agreement and shall have no 
further liability with respect to this Agreement for the part of Cotton Center so assigned.  

a. This Agreement shall run with the land; provided however, that the provisions 
contained in Sections _________ of this Agreement shall be the individual requirement of or 
benefit to (as the case may be) of Primary Owner and its Designated Successors and Assigns. 
Any sale of a portion of Cotton Center or assignment of any right hereunder shall not be deemed 
a sale or assignment to a Designated Successor or Assign unless the conveyance or transfer 
instrument effecting such sale or assignment expressly states that the sale or assignment is to a 
Designated Successor or Assign. 

b. Except as provided in the subpart (a) above, Primary Owner and all future owners 
of all or any portion of Cotton Center, including, without limitation, any affiliates of Primary 
Owner to which all or any portion of the Property is conveyed or contributed, shall have the 
benefits of this Agreement, and the Property may be developed as set forth herein without notice 
or approval to the City provided, however, that this Agreement may be amended as set forth 
herein. In the case of nonperformance by one owner, the City may pursue all remedies against 
that nonperforming owner, but will not impede development activities of any performing owner 
as a result of that nonperformance unless and to the limited extent that such nonperformance 
pertains to a City requirement that also is necessary for the performing owner’s project, in which 
event the performing owner may also pursue remedies against the nonperforming owner. 

Section 13.06 Entire Agreement.  This Agreement contains the entire agreement of the Parties.  
There are no other agreements or promises, oral or written, between the Parties regarding the 
subject matter of this Agreement except as set forth or identified herein.  This Agreement can be 
amended only by written agreement signed by the Parties as provided for in this Agreement.  
This Agreement and the agreements between the Parties referenced in this Agreement, supersede 
all prior agreements between the Parties concerning the subject matter of this Agreement. 

Section 13.07 Notice.  It is contemplated that the Parties will frequently engage in informal 
communications with respect to the subject matter of this Agreement.  However, any formal 
notices or other communications (“Notice”) required to be given by one Party to another by this 
Agreement shall be given in writing addressed to the party to be notified at the address set forth 
below for such Party, (i) by delivering same in person, (ii) by depositing the same in the United 
States Mail, certified or registered, return receipt requested, postage prepaid, addressed to the 
party to be notified, or (iii) by depositing the same with Federal Express or another nationally 
recognized courier service guaranteeing “next day delivery”, addressed to the party to be 
notified, or (iv) by sending same by email with confirming copy sent by one of the other methods 
described herein.  Notice deposited in the United States mail in the manner described above shall 
be deemed effective from and after the earlier of the date of actual receipt or three (3) days after 
the date of such deposit.  Notice given in any other manner shall be effective on the date 
delivered, if sent by confirmed email or personal delivery, or the day after deposit with a "next 
day delivery" service.  For the purposes of notice, the addresses of the Parties shall, until 
changed as provided below, be as follows: 
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Primary Owner: Walton Texas, LP 
   c/o Walton Development & Management TX, LLC 
   515 Congress Avenue, Suite 1620 

Austin, Texas 78701 
Attention: Becky Collins 
T: (512) 347-7070 extension 2 

E: becky.collins@walton.com 
With copy to: Walton Development & Management TX, LLC 
 1445 Ross Avenue, Suite 4775 
 Dallas, Texas 75202 
 Attn: John Vick 
 T: (214) 838-2103 
 E: jvick@walton.com 
 
With a copy to: Steven C. Metcalfe 
 Metcalfe Wolff Stuart & Williams, LLP 
 221 West 6th Street, Suite 1300 
 Austin, Texas 78701 
 T: (512) 404-2200 
 E: smetcalfe@mwswtexas.com 
 
With a copy to: Walton International Group (USA), Inc. 
 4800 N. Scottsdale Road, Suite 4000 
 Scottsdale, Arizona 85251 
 Attn: Wayne Souza, General Counsel 
 T: (480) 586-9203 
 E: wsouza@walton.com 
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With a copy to: Mayor  
630 E. Hopkins  
San Marcos, Texas 78666 
T: (512) 393-8000 

 E:  
 
With a copy to: San Marcos City Attorney 

630 E. Hopkins  
San Marcos, Texas 78666 
T: (512) 393-8150 

 E: 
 

With a copy to: San Marcos City Manager 
630 E. Hopkins  
San Marcos, Texas 78666 
T: (512) 393-8000 

 E: 
 

The Parties shall have the right at any time and from time to time to change their respective 
addresses, and each shall have the right to specify as its address any other address within the 
United States of America by at least five (5) days written notice to the other Party.  If any date or 
any period provided in this Agreement ends on a Saturday, Sunday or legal holiday observed by 
banks in Hays County, Texas, the applicable period for calculating the notice shall be extended 
to the first business day following such Saturday, Sunday or legal holiday. 

Section 13.08 Estoppel Certificate.  Within ten (10) business days after receipt of a written 
request by Owner or a current owner of a tract in Cotton Center, City will certify in a written 
instrument duly executed and acknowledged to any person, firm or corporation specified in such 
request as to (i) the validity and force and effect of this Agreement in accordance with its terms; 
(ii) modifications or amendments (if any) to this Agreement and the substance of such 
modifications or amendments; (iii) the existence of any default to the best of City’s knowledge; 
and (iv) such other factual matter that may be reasonably requested. 

Section 13.09 No Joint Venture.  It is acknowledged and agreed by the Parties that the terms of 
this Agreement are not intended to and shall not be deemed to create any partnership or joint 
venture among the Parties.  City, its past, present and future officers, elected officials, employees 
and agents of City, do not assume any responsibilities or liabilities to any third party in 
connection with the development of Cotton Center. 

Section 13.10 Time.  Time is of the essence of this Agreement.  In computing the number of 
days for purposes of this Agreement, all days will be counted, including Saturdays, Sundays and 
legal holidays observed by banks in Hays County, Texas; however, if the final day of any time 
period falls on a Saturday, Sunday or legal holiday, then the final day will be deemed to be the 
next day that is not a Saturday, Sunday or legal holiday. 

Section 13.11 Severability.  If any provision of this Agreement is illegal, invalid, or 
unenforceable under present or future laws, then, and in that event, it is the intention of the 
parties that the remainder of this Agreement shall not be affected. 
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Section 13.12 Waiver.  Any failure by one of the Parties to insist upon strict performance by the 
other Party of any material provision of this Agreement shall not be deemed a waiver of such 
provision or of any other provision of this Agreement, and such Party shall have the right at any 
time(s) thereafter to insist upon strict performance of any and all of the provisions of this 
Agreement. 

Section 13.13 Applicable Law and Venue.  THE CONSTRUCTION AND VALIDITY OF 
THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF TEXAS 
(WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES).  Venue for any dispute 
arising from or related to this Agreement shall be in a Texas state district court for Hays County 
as applicable, and shall be in accordance with the Texas Civil Practice and Remedies Code. 

Section 13.14 Further Assurances.  Both Parties agree that at any time after execution of this 
Agreement, they will, upon request of the other Party, execute and deliver such further 
documents and do such further acts and things as may be reasonably necessary or desirable to 
effectuate the terms of this Agreement. 

Section 13.15 Incorporation of Exhibits and Other Documents by Reference.  All Exhibits 
and other documents attached to or referred to in this Agreement are incorporated by reference 
for the purposes set forth in this Agreement. 

Section 13.16 Counterparts.  This Agreement may be executed in multiple counterparts which 
shall be construed together as a single original instrument as though all Parties had signed one 
instrument, and, when executed, each counterpart shall be binding upon and inure to the benefit 
of each of the Parties executing the instrument whether or not all other parties have executed 
same. Electronic or .pdf signatures of this Agreement shall be deemed original signatures and 
have the full force and affect as an original signature. 

Section 13.17 Interpretation.  Each of the Parties has been represented by counsel of their 
choosing in the negotiation and preparation of this Agreement.  Regardless of which Party 
prepared the initial draft of this Agreement, this Agreement shall, in the event of any dispute, 
however its meaning or application, be interpreted fairly and reasonably and neither more 
strongly for or against any Party. 

Section 13.18 Effect of Development Agreement.  This Agreement, including all of the related 
Development Standards, approvals, consents and plans, shall remain in effect for the term of the 
Agreement regardless of whether all or any portion of Cotton Center is annexed and/or zoned.  
To the extent this Development Agreement or the Development Standards conflict with the City 
Code, this Development Agreement and the Development Standards shall control. 

Section 13.19 No Waiver of Governmental Immunity; Governmental Function. 

The Owner acknowledges and agrees that the City is a governmental entity engaging in a 
governmental function.  By entering into this Agreement the City does not waive its 
governmental immunity or the limitations as to damages contained in any applicable statutes. 
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Section 13.20 Exhibits.   

Exhibit “A” Description of Cotton Center 
Exhibit “B” Land Use Plan  
Exhibit “C” RESERVED 
Exhibit “D” Site Development Regulations & Permitted Use Modifications 
Exhibit “E” Development Waivers 
Exhibit “F” Parks, Trails and Open Space Plan 
Exhibit “F-1” Description of Parks, Trails and Open Space 
Exhibit “G” Roadway Design Standards 
Exhibit “G-1” Typical Cross Sections 
Exhibit “H” Memorandum of Agreement  
Exhibit “I” Additional Land 
Exhibit “J” Subdivision Agreement 
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COUNSEL FOR CITY:  

APPROVED AS TO FORM BY:  

 

By:  
Printed Name: ________________________ 
Title: City Attorney 

 

EXECUTED in multiple counterparts, each of which shall constitute an original, this 
______ day of ___________________, 2014. 

CITY: CITY OF SAN MARCOS , a Texas home rule 
city  

 
By:  
Printed Name:  
Title:    
 
Date:  

 

ATTEST: 

By:       
Printed Name:      
Title: City Secretary  

State of Texas 
County of _______________  
 
Before me,      , on this day personally appeared   
      , known to me (or proved to me on the oath of  
     or through      
 (description of identity card or other document) to be the person whose name is 
subscribed to the foregoing instrument and acknowledged to me that he executed the same 
for the purposes and consideration therein expressed.  
 
Given under my hand and seal of office this __________ day of __________, ( ).  
 
 
              
(Personalized Seal)       Notary Public's Signature 
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OWNERS:  

 

WALTON TEXAS LP, a Texas limited partnership, 
on behalf of itself in its capacity as an Owner of the Property and on behalf of the Individual 
Owners in its capacity as operator and manager of the Interests of the Individual Owners of the 
Property 
 
By: Walton Texas GP LLC, a Texas limited liability company,  

its General Partner 
 

By: Walton International Group, Inc., a Nevada corporation,  
its Manager 

 
 
  By: _____________________________ 
  Name:  _____________________________ 
  Title: _____________________________ 
 

By: _____________________________ 
  Name:  _____________________________ 
  Title: _____________________________ 
 
 
 
STATE OF ARIZONA   § 
     § 
COUNTY OF MARICOPA  § 
 
 This instrument was acknowledged before me the ____ day of ____________________, 
2014, by ________________________ and      , each an Authorized 
Signatory of Walton International Group, Inc., a Nevada corporation, Manager of Walton Texas 
GP, LLC, a Texas limited liability company, General Partner of Walton Texas, LP, a Texas 
limited partnership, on behalf of said limited partnership. 
 
(Personalized Seal)           
      Notary Public, State of Arizona 
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WALTON SILVER CROSSING LP,  
Alberta (Canada) limited partnership 
 
By: Walton Silver Crossing Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 

By: ________________________________ 
Name:  ________________________________ 
Title: ________________________________ 

 
 

By: __________________________________ 
 Name:  __________________________________ 
 Title: __________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of   , 2014, before me, a Notary Public in and for said 
Province of Alberta, personal appeared _________________________ and 
_____________________ to me personally known, who by me duly sworn (or affirmed), did say 
that each of them is an Authorized Signatory of Walton Silver Crossing Corporation, an Alberta 
(Canada)  corporation, the General Partner of Walton Silver Crossing LP, an Alberta (Canada) 
limited partnership, and that said instrument was signed on behalf of said limited partnership by 
authority of its partners, and said acknowledged said instrument to be the free act and deed of 
said General Partner for an behalf of the said limited partnership.    
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my seal the day and 
year last above written.  
      _______________________________________ 
      Notary Public in and for the Province of Alberta  
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WALTON TX AUSTIN LAND LP, 
an Alberta (Canada) limited partnership  
 
By: Walton TX Austin Land Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 
 By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 

By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of   , 2014, before me, a Notary Public in and for said 
Province of Alberta, personal appeared _________________________ and 
_____________________ to me personally known, who by me duly sworn (or affirmed), did say 
that each of them is an Authorized Signatory of Walton TX Austin Land Corporation, an Alberta 
(Canada) corporation, the General Partner of Walton TX Austin Land Limited Partnership, an 
Alberta (Canada) limited partnership, and that said instrument was signed on behalf of said 
limited partnership by authority of its partners, and said acknowledged said instrument to be the 
free act and deed of said General Partner for and on behalf of the said limited partnership.  
 
 IN WITNESS WHEREOF, I have hereunto set by hand and affixed my seal the day and 
year last above written.  
 
 
      _______________________________________ 
      Notary Public in and for the Province of Alberta 
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WALTON TX MARTINDALE LP,  
an Alberta (Canada) limited partnership  
 
By: Walton TX Martindale Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 
 By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 

By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of   , 2014, before me, a Notary Public in and for said 
Province of Alberta, personal appeared _________________________ and 
_____________________ to me personally known, who by me duly sworn (or affirmed), did say 
that each of them is an Authorized Signatory of Walton TX Martindale Corporation, an Alberta 
(Canada) corporation, the General Partner of Walton TX Martindale LP, an Alberta (Canada) 
limited partnership, and that said instrument was signed on behalf of said limited partnership by 
authority of its partners, and said acknowledged said instrument to be the free act and deed of 
said General Partner for and on behalf of the said limited partnership.  
 
 IN WITNESS WHEREOF, I have hereunto set by hand and affixed my seal the day and 
year last above written.  
 
 
      _______________________________________ 
      Notary Public in and for the Province of Alberta 
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WALTON TX MARTINDALE LP 2,  
an Alberta (Canada) limited partnership  
 
By: Walton TX Martindale Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 
 By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 

By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of   , 2014, before me, a Notary Public in and for said 
Province of Alberta, personal appeared _________________________ and 
_____________________ to me personally known, who by me duly sworn (or affirmed), did say 
that each of them is an Authorized Signatory of Walton TX Martindale Corporation, an Alberta 
(Canada) corporation, the General Partner of Walton TX Martindale LP, an Alberta (Canada) 
limited partnership, and that said instrument was signed on behalf of said limited partnership by 
authority of its partners, and said acknowledged said instrument to be the free act and deed of 
said General Partner for and on behalf of the said limited partnership.  
 
 IN WITNESS WHEREOF, I have hereunto set by hand and affixed my seal the day and 
year last above written.  
 
 
      _______________________________________ 
      Notary Public in and for the Province of Alberta 
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EXHIBIT “A” 

DESCRIPTION OF COTTON CENTER 
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EXHIBIT “B” 

LAND USE PLAN 

 

 



 

 

 
 

EXHIBIT “C” 
RESERVED 

 
 

 
 



 

 

EXHIBIT “D” 
SITE DEVELOPMENT REGULATIONS & PERMITTED USE MODIFICATIONS 

 
 



 

 

 
  



 

 

 
EXHIBIT “E” 

DEVELOPMENT WAIVERS 
 

CODE REFERENCE PROPOSED ACTION 
Land Development Code Chapter 1 

Development Procedures 
 

Article 4, Division 2, Section 1.4.2.6 – 
Expiration, Extension, Amendment and 

Termination of Agreement 

Proposed Action:  Modify Section 1.4.2.6(c) 
to allow amendments in accordance with the 
terms of the Cotton Center Development 
Agreement.  

Article 6, Division 2 – Subdivision 
Concept Plan Requirement 

Proposed Action:  Delete requirement.  
 
 

Land Development Code Chapter 4 
Zoning Regulations 

 

Article 2, Division 1 – Residential Districts 
Proposed Action: Modify site development 
standards of zoning districts SF-4.5, PH-ZL, 
and TH 

Article 3, Division 4, Sec. 4.3.4.5 
Occupancy Restrictions 

Proposed Action: Delete Requirement 

Land Development Code Chapter 6 
Development Standards 

 

Article 1, Division 1 - Landscaping 
Proposed Action:  Delete requirement.  
 

Article 1, Division 2 – Screening  
Proposed Action:  Delete requirement.  
 

Article 1, Division 3 - Fencing 
Proposed Action:  Delete requirement. 
 

Land Development Code Chapter 7 
Public Facilities Standards 

 

Article 4, Division 1, Section 7.4.1.2(F)(1) 
– Adequacy of Streets and Thoroughfares 

Proposed Action:  Modify requirement and 
replace it with the following language 
“Dedication of right-of-way.  The property 
owner shall provide all rights-of-way required 
for existing future streets, and for all required 
street improvements, including perimeter 
streets and approach roads, as shown on the 
Land Use Plan attached to the Cotton Center 
Development Agreement or by other valid 
development plans approved by the City.” 

Article 4, Division 1, Section 7.4.1.4(i) – 
Specific Street Standards 

Proposed Action:   Modify requirement and 
replace it with the following language “Half 
Streets.  Construction of half streets shall be 
permitted.” Half streets shall be allowed by a 
determination by the Director not 



 

 

CODE REFERENCE PROPOSED ACTION 
unreasonably withheld. 

Article 4, Division 1, Section 7.4.1.4(k) – 
Specific Street Standard 

Proposed Action:  Modify requirement and 
replace it with the following language 
“Maximum Length of a Cul-De-Sac Street.  A 
cul-de-sac street shall not be longer than 600 
feet, and at the closed end shall have a 
turnaround bulb with an outside pavement 
diameter of at least 80 feet and a right-of-way 
diameter of at least 100 feet.  The length of a 
cul-de-sac shall be measured from the 
centerline of the intersecting street to the 
centerline of the cul-de-sac bulb.  In 
nonresidential areas, the turnaround shall a 
minimum right-of-way diameter of 110 feet 
and a paving surface with a minimum width 
of 90 feet.” 

Article 5, Division 1, Section 7.4.1.4(o) – 
Specific Street Standards  

Proposed Action:  Modify requirement and 
replace it with the following language 
“Construction of Streets.  All streets shall be 
constructed in accordance with paving widths 
and specifications as set forth in Exhibit “B” 
attached hereto at the time a preliminary plat 
application is officially submitted and deemed 
complete.”  

Article 5, Division 1, Section 7.5.1.1(b) – 
Storm Water Collection and Drainage 

Conveyance. 

Proposed Action:  Modify requirement and 
replace it with the following language 
“Design Storm Event.  All drainage facilities 
(including street curbs, gutters, inlets and 
stormwaters) shall be designed to intercept 
and transport runoff from a 25-year frequency 
storm.  The drainage system shall be designed 
to convey those flows greater than a 25-year 
frequency, up to and including a 100-year 
frequency storm within defined rights-of-way 
or drainage easements.  Peak flows shall not 
be increased at any location for the 2, 10, 25, 
or 100 year-storm frequency which causes 
increased inundation of any building or 
roadway surface.” 

Article 6, Division 6 – Open Space  

Proposed Action:  Delete requirement and 
replace it with the Parks, Trails and Open 
Space Plan attached to the Cotton Center 
Development Agreement as Exhibit “F”.  
 

COTTON CENTER TRANSPORTATION DESIGN MANUAL  



 

 

CODE MODIFICATIONS 
 

CODE REFERENCE PROPOSED ACTION 
Transportation Design Manual 

Chapter 1 Streets and Roadways   
 

Section 1.4 – Roadway Design 
Standards 

Proposed Action:  Delete current Roadway 
Design Standards Table 1-1 and replace it with 
Exhibit “B” attached hereto.  
 

Section 1.4 – Typical Cross Sections 
Proposed Action:  Modify requirement to 
include the design of the Typical Cross-Section 
Figures shown on Exhibit “” attached hereto.   

Section 1.5.3.4 – Reverse Curves 

Proposed Action:  Modify requirement with the 
following language “Reverse curves for 
collector and arterial streets shall be separated 
by a minimum tangent of 100 feet.  Reverse 
curves on high-speed facilities should include 
an intervening tangent section of sufficient 
length to provide adequate superelevation 
transition between curves.  Reverse curves are 
allowed for local street.” 

Section 1.5.6 – Cross Slopes 

Proposed Action:  Modify requirement with the 
following language “Pavement cross-slopes 
should be adequate to provide proper drainage.  
The minimum cross-slope should be 1.5 percent 
where there are flush shoulders adjacent to 
travel ways or where there are outer curbs.” 

Section 1.6.3 – Cul-De-Sac 

Proposed Action:  Modify Figure 1-16 to 
comply with Chapter 7, Article 4, Division 1, 
Section 7.4.1.4(k) to allow a 50 foot minimum 
right-of-way radius.  

Section 1.6.3.2 – Cul-De-Sac 

Proposed Action:  Modify requirement with the 
following language “Cul-de-sac shall not be 
more than 600 feet in length unless approved by 
the City Engineer for specific reason 
concerning topography or engineer design.” 

Transportation Design Manual 
Chapter 2 Intersection Geometrics

 

Section 2.5.4 – Median Break Spacing 

Proposed Action:  Modify requirement with 
the following language “These requirements 
shall only apply for an arterial street.  For 
residential streets, and collectors the median 
break spacing will be evaluated on a case by 
case basis.” 

 



 

 

EXHIBIT “F” 
 

PARKS, TRAILS AND OPEN SPACE PLAN 

 

 



 

 

EXHIBIT “F-1” 

DESCRIPTION OF PARKS, TRAILS AND OPEN SPACE 

Parks and Open Space 

Adequate parks and open space programmed for a variety of uses in close proximity to residents 
is a requirement of a successful and sustainable community.  The types of parks vary with their 
purpose and location within the community.  To meet the needs of Cotton Center residents, there 
are five types of parks and open space proposed; a neighborhood park, community amenity 
center, pocket parks, paseos/open space, and floodplain/open space.  All parks and open space 
shall be accessible to the general public except for the community amenity center, access to 
which will be limited only to residents of Cotton Center.  Within the City of San Marcos ETJ, the 
minimum amount of park or open space provided shall be 113 acres. 

Community Amenity Center 

This park serves as the gathering space and recreation center for the residents of the entire 
Cotton Center community.  It shall be a minimum of three (3) acres and contain a 
combination of turf, landscape and groundcover, and hardscape areas.  On-site parking may 
be provided, as well as parking on adjacent streets.  Facilities may include a hardscaped 
plaza, shade structures, restrooms, basketball court(s), picnic tables, and playground 
equipment, pool and meeting room(s). 

Neighborhood Parks 

These parks serve as the gathering space and recreation center for the surrounding 
neighborhoods.  It shall be a minimum of three (3) acres and contain a combination of turf, 
landscape and groundcover, and hardscape areas.  On-site parking may be provided, as well 
as parking on adjacent streets.  Facilities may include shade structures, restrooms, basketball 
court(s), picnic tables, and playground equipment. 

Pocket Parks 

These parks are dispersed throughout the community to meet the daily recreational needs of 
families; particularly those with small children.  They are generally located adjacent to 
paseos within or between individual neighborhoods, with a minimum size of one-quarter (¼) 
acre and contain a combination of turf, landscape and groundcover.  They may also contain 
minor hardscape and softscape around play equipment. They are pedestrian in nature, but 
parking will be available on adjacent streets.  Facilities may include small turf areas for 
passive play, small shade structures, picnic tables, and playground equipment primarily for 
young children. 

Paseos/Open Space 

These areas lie within, between, or adjacent to the various neighborhoods and provide both 
pedestrian access and stormwater conveyance, as shown on the Cotton Center Parks, Trails & 
Open Space Plan. Meandering trails within paseos connect residential streets within 
neighborhoods to pocket parks, other trails, and surrounding destinations. They may contain 
a combination of native landscape and groundcover, minor turf areas, and benches. 



 

 

Floodplain/Open Space 

These facilities provide active and passive recreation opportunities and may contain a 
combination of native landscape, groundcover and turf areas for active or passive recreation 
opportunities. 

Trails 

Trail types vary with their purpose and hierarchy of importance.  Trails adjacent to Primary 
Circulation Routes serve as expedient routes to meet daily needs, such as waking to school, the 
store, a community meeting, or work.  Trails within open space paseos serve as the “scenic 
route”, offering a more relaxing experience by combining exercise with the enjoyment of the 
country setting. 

A designated route within the proposed trail system provides a jogging circuit.  This route may 
be surfaced with material other than concrete to provide an appropriate jogging surface while 
maintaining a natural setting.  The route of the circuit typically begins at a Neighborhood Park, 
and circulates through the community as shown on the Cotton Center conceptual Parks, Trails & 
Open Space Plan. 

Trails and jogging paths shall be constructed in phases to coincide with the overall development 
of the master plan and the location of these trails and paths as shown on the plan are subject to 
change as necessary. 

The three types of pedestrian routes within Cotton Center are described as follows: 

Trails along Primary Circulation Routes 

The primary pedestrian routes within Cotton Center provide opportunities for exercise and 
are the main linkages and most direct routes from trip origins within neighborhoods to the 
school, parks, commercial sites and external destinations.  These primary pedestrian routes 
are located parallel to the major road in the community on one or both sides of the travel 
lanes, but are enhanced to provide a safer and more enjoyable experience. The trails lie 
within parkways of varying widths; meander within the parkways; are separated from the 
street; may be concrete, decomposed granite, or other surfacing material; and connect to 
adjacent neighborhoods at intermittent points along their routes. 

Meandering Trails within Paseos/Open Space 

These trails provide a secondary pedestrian route.  These provide the opportunity to enjoy the 
open space amenities and are for exercise and enjoyment, as well as getting between origins 
and destinations within the community.  These trails may be surfaced in concrete, 
decomposed granite, or other material and are aligned within paseos between or adjacent to 
neighborhoods. 

Sidewalks adjacent to streets 

This is the most prevalent level of pedestrian routes within the community along all 
residential streets.  These are non-contiguous concrete sidewalks to provide the initial 
connection between the individual homes within neighborhoods to destinations and other 
levels of pedestrian circulation. 



 

 

EXHIBIT “G” 
ROADWAY DESIGN STANDARDS  

 
 

Design 
Elements 

Alley 
Residential 

Street 
Residential/Neighborhood 

Collector 
Commercial/Multifamily 

Collector 
Arterial 

Expected ADT 
(vpd) 

---- 500 500-3,000 2,000-10,000 3,500-12,000 

Minimum 
Right-of-Way 

(feet) 
20 50 60 80 90 

Minimum 
Paved Width 

(feet) 
15 27 36 54 48 

Number of 
Lanes 

1-2 2 2 2-4 4 

Lane width 
(feet) 

15-20 10-11a 10-11a 11 12 

Design Speed ---- 20 30 30 40 
Curb Basis 

(feet) 
---- 10 10.5 14.5 10.5 

Tangent 
Length 

Between 
Reverse Curves 

(feet) 

---- 0 100 100 150 

Spacing of 
Cross-Street 

(feet) 
---- 125 250 250 1,000 

                                                 
aWith additional parking lanes of 7-8 feet on both sides.   



 

 

Driveway 
Permitted 

---- Yes Yes Restricted Restricted 

Design 
Elements 

Alley 
Residential 

Street 
Residential/Neighborhood 

Collector 
Commercial/Multifamily 

Collector 
Arterial 

Driveway 
Spacing (feet) 

---- 
1 

Driveway/Prope
rty 

50-75 150-200 150-200 

Parking ---- Yes Yes Both Sides Restricted 
Landscaping ---- Both Sides Both Sides Both Sides Both Sides 

Sidewalks ---- Yes Yes Yes Yes 
Grades % 

(max) 
---- 8 8 8 8 

Minimum 
Median Widths 

(feet) 
---- ---- 4 4 6 

Expected 
Percent of 

Heavy Vehicles 
(%) 

---- 1.7 1.4-8.3 2.0-9.8 12.1-34.0 



 

 

EXHIBIT “G-1” 
TYPICAL CROSS SECTIONS  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 



 

 

 

EXHIBIT “H” 

MEMORANDUM OF AGREEMENT 

 
THE STATE OF TEXAS    § 
       § 
CALDWELL COUNTY    § 
 
THIS MEMORANDUM OF AGREEMENT is executed for the purpose of evidencing, of 
record, the existence of that certain Cotton Center Development Agreement dated effective as of 
__________, 2014 (the “Agreement”), by and among the City of San Marcos, Texas, a Texas 
home rule city (the “City”) and Walton Texas, LP, a Texas limited partnership on behalf of 
itself in its capacity as a property owner and on behalf of certain other owners in its capacity as 
operator and manager, Walton Silver Crossing LP, an Alberta limited partnership, Walton TX 
Austin Land LP, an Alberta limited partnership, Walton TX Martindale LP, an Alberta 
limited partnership, and Walton TX Martindale LP 2, an Alberta limited partnership (collectively 
herein referenced as “Walton”).  Walton is an owner of that certain real property located in 
Caldwell County, Texas, as described on Exhibit “A” (“Cotton Center”).  The Agreement 
provides for, among other things, certain restrictions and commitments imposed and made in 
connection with the development of Cotton Center.  In addition, the Agreement establishes, 
defines, protects and clarifies, among other things, certain development rights, entitlements, land 
uses, intensity, and other physical aspects of Cotton Center.  

NOTICE TO BUYERS: ANNEXATION OF ALL OR A PORTION OF COTTON CENTER 
BY THE CITY IS CONTEMPLATED.  BY ACCEPTING A DEED TO ALL OR A PORTION 
OF COTTON CENTER, EACH FUTURE OWNER OF PROPERTY WITHIN COTTON 
CENTER GRANTS ITS CONSENT TO SUCH ANNEXATION. 
 
The rights, obligations and benefits established pursuant to the Agreement shall run with the land 
comprising Cotton Center and shall be binding upon all future owners of property in Cotton 
Center.  This instrument is executed solely for the purpose of (i) recording notice of the 
Agreement in the Official Public Records of Caldwell County, Texas, (ii) providing notice to 
future owners of property in Cotton Center that land uses and development intensities are 
flexible and may change within Cotton Center without notice, and (iii) providing notice to future 
owners of property in Cotton Center that annexation of all or a portion of Cotton Center by the 
City is contemplated and that by accepting a deed to property in Cotton Center they are 
consenting to such annexation.  This instrument does not alter, amend or modify the Agreement.  
A copy of the Agreement may be obtained from either Walton or the City.   

CITY:      CITY OF SAN MARCOS,  
      a Texas home rule city 

      By:        
      Printed Name:      



 

 

      Title:         
 

WALTON:  
 
WALTON TEXAS, LP, a Texas limited partnership, 
in its capacity as owner, operator and manager, as applicable 
 
By: Walton Texas GP, LLC, a Texas limited liability company,  

its General Partner 
 

By: Walton International Group, Inc., a Nevada corporation,  
its Manager 

 
 
  By: _____________________________ 
  Name:  _____________________________ 
  Title: _____________________________ 
 

By: _____________________________ 
  Name:  _____________________________ 
  Title: _____________________________ 
 
 
STATE OF ARIZONA   § 
     § 
COUNTY OF MARICOPA  § 
 
 This instrument was acknowledged before me the ____ day of ____________________, 
2014, by ________________________ and     , each an Authorized 
Signatory of Walton International Group, Inc., a Nevada corporation, Manager of Walton Texas 
GP, LLC, a Texas limited liability company, General Partner of Walton Texas, LP, a Texas 
limited partnership, on behalf of said limited partnership. 
 
(seal)             
      Notary Public, State of Arizona 
  



 

 

WALTON SILVER CROSSING LP,  
Alberta (Canada) limited partnership 
 
By: Walton Silver Crossing Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 

By: ________________________________ 
Name:  ________________________________ 
Title: ________________________________ 

 
 

By: __________________________________ 
 Name:  __________________________________ 
 Title: __________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of September, 2012, before me, a Notary Public in and for said Province 
of Alberta, personal appeared _________________________ and _____________________ to 
me personally known, who by me duly sworn (or affirmed), did say that each of them is an 
Authorized Signatory of Walton Silver Crossing Corporation, an Alberta (Canada) corporation, 
the General Partner of Walton Silver Crossing LP, an Alberta (Canada) limited partnership, and 
that said instrument was signed on behalf of said limited partnership by authority of its partners, 
and said acknowledged said instrument to be the free act and deed of said General Partner for an 
behalf of the said limited partnership.    
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my seal the day and 
year last above written.  
      _______________________________________ 
      Notary Public in and for the Province of Alberta  
 



 

 

WALTON TX AUSTIN LAND LP, 
an Alberta (Canada) limited partnership  
 
By: Walton TX Austin Land Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 
 By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 

By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of September, 2012, before me, a Notary Public in and for said Province 
of Alberta, personal appeared _________________________ and _____________________ to 
me personally known, who by me duly sworn (or affirmed), did say that each of them is an 
Authorized Signatory of Walton TX Austin Land Corporation, an Alberta (Canada) corporation, 
the General Partner of Walton TX Austin Land Limited Partnership, an Alberta (Canada) limited 
partnership, and that said instrument was signed on behalf of said limited partnership by 
authority of its partners, and said acknowledged said instrument to be the free act and deed of 
said General Partner for and on behalf of the said limited partnership.  
 
 IN WITNESS WHEREOF, I have hereunto set by hand and affixed my seal the day and 
year last above written.  
 
 
      _______________________________________ 
      Notary Public in and for the Province of Alberta 
 
  



 

 

WALTON TX MARTINDALE LP,  
an Alberta (Canada) limited partnership  
 
By: Walton TX Martindale Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 
 By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 

By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of September, 2012, before me, a Notary Public in and for said Province 
of Alberta, personal appeared _________________________ and _____________________ to 
me personally known, who by me duly sworn (or affirmed), did say that each of them is an 
Authorized Signatory of Walton TX Martindale Corporation, an Alberta (Canada) corporation, 
the General Partner of Walton TX Martindale LP, an Alberta (Canada) limited partnership, and 
that said instrument was signed on behalf of said limited partnership by authority of its partners, 
and said acknowledged said instrument to be the free act and deed of said General Partner for 
and on behalf of the said limited partnership.  
 
 IN WITNESS WHEREOF, I have hereunto set by hand and affixed my seal the day and 
year last above written.  
 
 
      _______________________________________ 
      Notary Public in and for the Province of Alberta 
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WALTON TX MARTINDALE LP 2,  
an Alberta (Canada) limited partnership  
 
By: Walton TX Martindale Corporation,  
 an Alberta (Canada) corporation,  
 its General Partner 
 
 By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 

By: _________________________________ 
 Name:_______________________________ 
 Title:________________________________ 
 
 
 
PROVINCE OF ALBERTA    ) 
      )   ss. 
CITY OF CALGARY    ) 
 
 
 On this ___ day of September, 2012, before me, a Notary Public in and for said Province 
of Alberta, personal appeared _________________________ and _____________________ to 
me personally known, who by me duly sworn (or affirmed), did say that each of them is an 
Authorized Signatory of Walton TX Martindale Corporation, an Alberta (Canada) corporation, 
the General Partner of Walton TX Martindale LP, an Alberta (Canada) limited partnership, and 
that said instrument was signed on behalf of said limited partnership by authority of its partners, 
and said acknowledged said instrument to be the free act and deed of said General Partner for 
and on behalf of the said limited partnership.  
 
 IN WITNESS WHEREOF, I have hereunto set by hand and affixed my seal the day and 
year last above written.  
 
 
      _______________________________________ 
      Notary Public in and for the Province of Alberta 
  



 

 

EXHIBIT “A” TO MEMORANDUM OF AGREEMENT 

DESCRIPTION OF COTTON CENTER 
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EXHIBIT “I” 
ADDITIONAL LAND 

 

  



 

 

EXHIBIT “J” 

SUBDIVISION AGREEMENT 
PROVIDING FOR REGULATION OF SUBDIVISION AND APPROVAL 

FOR COTTON CENTER 
This Subdivision Agreement (“Agreement”) is made and entered into on this _____ day of ____, 
2014 (the “Effective Date”) by and between Caldwell County, a political subdivision of the state 
of Texas (“County”) and Walton Texas, LP, a Texas limited partnership (“Primary Owner”), in 
its capacity as an owner and in its capacity as an operator and manager authorized to sign this 
Agreement on behalf of the Individual Owners (as hereinafter defined), Walton Silver Crossing 
LP, an Alberta (Canada) limited partnership (“Walton Silver Crossing”), Walton TX Austin 
Land LP, an Alberta (Canada) limited partnership (“Walton Austin”), Walton TX Martindale LP, 
an Alberta (Canada) limited partnership (“Walton Martindale”), Walton TX Martindale LP 2, an 
Alberta (Canada) limited partnership (“Walton Martindale 2”) (Primary Owner, Walton Silver 
Crossing, Walton Austin, Walton Martindale and Walton Martindale 2 are collectively referred 
to herein as “Owner”). The County and Owner are sometimes collectively herein references as 
the “Parties”, and individually, as a “Party”. 

RECITALS 

WHEREAS, counties are statutorily responsible for and have authority over platting and 
development review of certain subdivisions of real property, as well as the planning, 
construction, and maintenance of roads, stormwater management facilities, and other 
infrastructure in the unincorporated areas of counties; and 

WHEREAS, in the parts of the unincorporated area that are within a city’s extraterritorial 
jurisdiction (“ETJ”), municipalities have authority over platting and development review of 
subdivision of real property, as well as infrastructure and other aspects of land development 
under various statutes; and 

WHEREAS, since counties and municipalities have different statutory authorities, fiscal 
resources, and constituencies, their respective interests in and policies governing infrastructure 
and development can differ as well; and 

WHEREAS, review and approval of subdivision plats is the basic tool that counties and 
municipalities use to ensure that infrastructure and development in the ETJ are planned and 
constructed in a responsible manner; and 

WHEREAS, Owner owns approximately 2,358 acres of land, more or less, located in the 
ETJ of the City of San Marcos, Texas (“City”), more particularly described in Exhibit “A” and 
referred to as “Cotton Center” or the “Property”; and 

WHEREAS, Owner plans to develop Cotton Center as a master-planned mixed use 
community in accordance with this Agreement and that one certain Development Agreement 
dated ______, 2014 (“Development Agreement”) between Owner and the City;  

WHEREAS, this Agreement is attached to the Development Agreement and affects the 
regulation of the subdivision and approval of Cotton Center by the City; and 



 

 

WHEREAS, the Parties desire to enter into this Agreement as it relates to the review and 
approval process of subdivision plats and related permits in Cotton Center. The Parties agree that 
the City’s Land Development Code, subject to and as amended by the Development Standards, 
the Development Waivers, the Parks Plan as each are attached in the Development Agreement, 
apply to the development of the Property. The City’s Land Development Code, the Development 
Standards, the Parks Plan, and the Development Waivers are collectively herein referred to as the 
“Cotton Center Regulations”. The Cotton Center Regulations are attached hereto as Exhibit “B” 
and may be amended from time to time with the written consent of Primary Owner.  The Owner 
shall not be required to comply with any provision of the City’s Code of Ordinances or the 
Caldwell County Development Ordinance which are inconsistent with the Cotton Center 
Regulations.  

NOW, THEREFORE, the Parties agree as follows: 

I. Definitions. 

1. “owner” in lower case means Primary Owner, the Individual Owners, and any 
future owners of any portion of the Property. 

2. “Individual Owner” means, collectively, all persons, entities, and trusts (other 
than Walton Texas, LP, Walton Silver Crossing, Walton Austin, Walton 
Martindale and Walton Martindale 2) that own an interest in the Property, 
including an undivided, tenant-in-common interest, and that have granted to 
Walton Texas, LP, full power and authority to operate and manage and act for 
and on their behalf with respect to their interests in the Property. 

II. Duties and Responsibilities. 

1. County designates the City as the authority to enforce the provisions of the 
Cotton Center Regulations, including the authority to act as the sole coordinating 
entity for the review and approval process of development applications and 
issuance of all applicable permits and approvals; provided, however, that the 
County will retain responsibility as set forth in this Agreement. To the extent they 
are not expressly reserved to County, such review and approval shall be deemed 
to be delegated to City. 

2. County designates the City to accept all fully completed applications for review 
in accordance with this Agreement which consist of preliminary plats, 
subdivision plats, and subdivision construction plans (the “Applications”). 

3. Owner shall pay to City all those City fees as specified in the Cotton Center 
Regulations, and all those County fees set forth in Exhibit “C”.   City shall notify 
County, by facsimile or email, of the amount of fees collected for the County, if 
any, immediately upon acceptance of any Application. The City will collect and 
transfer fees to the County within 30 days of receipt. The City shall not approve 
on-site preparation or construction by an Applicant until County fees have been 
paid. Owner shall only be charged fees for inspections of facilities by either the 
County or the City based on which entity is responsible for the inspection under 
the terms of this Agreement. 



 

 

 
4. Owner, in coordination with City, shall confer with the Caldwell County 911 

Addressing Division or the County’s designated representatives concerning street 
names prior to final plat approval. 

5. County designates the City to approve any Application that complies with this 
Agreement and the Cotton Center Regulations as such may be amended from 
time to time with the written consent of Primary Owner. 

6. Owner, in coordination with City, shall forward a courtesy copy of all 
Applications to the County.  County reserves the option to provide comments 
and/or a written recommendation for approval/disapproval to the City of any 
Applications within thirty days after receipt; provided however, the City will 
make all final decisions regarding Applications and applicable permits or 
approvals. 
 

7. City, shall deliver two copies of all recorded plats for subdivisions within Cotton 
Center to County within five business days after the subdivision plat is recorded. 

8. County shall have exclusive jurisdiction over approval, permitting, regulation and 
inspection of individual on-site sewage facilities in accordance with applicable 
state law. Notwithstanding the foregoing, Texas Commission on Environmental 
Quality (“TCEQ”) shall have complete authority over the review and approval 
process of any wastewater treatment plant used to serve the Property. 

III. Inspection, Approval and Acceptance of Subdivision Infrastructure. 

1. County shall inspect public roadways and stormwater drainage facilities located 
within the public right-of-way in Cotton Center.  Public roadways and stormwater 
drainage facilities located within the public right-of-way in Cotton Center shall be 
approved and accepted if the facilities comply with this Agreement and the 
Cotton Center Regulations.   

2. The inspection and approval authority over roadways and stormwater drainage 
facilities located outside of the public right-of- way within Cotton Center shall be 
the responsibility of the City or a certified and state-licensed inspector mutually 
approved by City and Owner, acting under the supervision of City.  

3. The inspection of water and wastewater facilities within the Property will be the 
responsibility of the service provider (either a municipal utility district formed by 
Owner or the CCN holder).                                                                                                             

4. City will require the dedication of all right-of-way in accordance with County 
Transportation plan.   

IV. Maintenance of the Subdivision Infrastructure. 

1. For those portions of the Property located in City’s ETJ, County shall be 
responsible for maintenance of the roads, bridges and their related appurtenances 
within public right-of-way upon completion of the facilities and acceptance by 



 

 

County so long as such improvements have been installed in compliance with this 
Agreement and the Cotton Center Regulations, and so long as such improvements 
meet or exceed the requirements contained herein and in the Cotton Center 
Regulations. County shall not be responsible for the maintenance of stormwater 
drainage facilities not located within the public right-of-way, or water and 
wastewater facilities.   

2. The maintenance of roadways and stormwater drainage facilities located outside 
of the public right-of-way in the City’s ETJ that serve Cotton Center shall be the 
responsibility of either a municipal utility district formed by Owner or an owners 
association formed by Owner. The municipal utility district or applicable service 
provider be responsible for maintenance of wastewater collection and transport 
facilities serving Cotton Center. The applicable service provider shall be 
responsible for maintenance of water facilities situated within Cotton Center.  

3. Upon annexation of the Property into City’s full purpose jurisdiction, City shall 
be responsible for maintenance of all publicly dedicated and accepted roads 
including their related appurtenances and stormwater drainage facilities. 

4. If right of way is not reserved in deed, the County shall grant easements, as 
needed, to a municipal utility district or an owners association, as may be 
reasonably requested or necessary, for purposes of maintaining, replacing or 
relocating drainage facilities located within public rights of way. A municipal 
utility district or owners association that is granted such easement shall not 
interfere with or damage existing utilities within the easement or restrict access or 
use of the easement by County or other entities approved by County. Where such 
easement is granted, the surface area of the easement shall be returned to at least 
the pre-use condition after any use by a municipal utility district or owners 
association. 

V. Development 

1. Vesting. Owner has vested authority to develop the Property in accordance with 
this Agreement and the Cotton Center Regulations. Owner shall be deemed 
vested from the Effective Date of this Agreement. To the extent that any current 
or future County development regulations conflict with this Agreement or the 
Cotton Center Regulations, this Agreement and the Cotton Center Regulations 
shall prevail unless otherwise agreed by Owner. Vested rights under this 
Agreement shall not supersede mandated current or future state regulations and/or 
regulatory actions required by County that are intended to prevent imminent, 
foreseeable harm to human safety or property, except as otherwise provided in 
this Agreement. 

2. Development Rights. County agrees that it shall not, during the term of this 
Agreement, impose: a) any moratorium on building or development of or within 
the Cotton Center subdivision if such building or development complies with this 
Agreement, or b) any land use or development regulation that limits density or 
timing of development approvals within Cotton Center. This section shall not 



 

 

apply to temporary actions by County that are required to prevent imminent, 
foreseeable harm to human safety or property. 

3. Controlling Ordinances, Manuals, and/or Rules. County’s rules and regulations 
related to subdivisions and development as they pertain to Cotton Center, 
including but not limited to all land development regulations, are hereby replaced 
in their entirety with this Agreement and the Cotton Center Regulations. 

VI. Miscellaneous. 

1. General Administration. The Caldwell County Development Services Department 
Director or his or her representative shall be responsible for administering this 
Agreement on behalf of County. 

2. Severability. 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, but the effect thereof shall be confined to the clause, sentence, 
provision, paragraph, or article so held to be invalid, illegal, or ineffective. 
 

3. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is 
intended to confer upon any person, other than the Parties, any benefits, rights, or 
remedies beyond any such benefits, rights, or remedies that may be created by 
Chapter 242, Local Government Code. 

4. Duration. The term of this Agreement shall be from the date it is formally and 
duly executed by the Parties until the earlier of: (i) the Development Agreement 
is no longer in effect for Cotton Center, (ii) written termination of this Agreement 
by the Parties, or (iii) forty five (45) years from the effective date of this 
Agreement. 

5. Preservation of Powers. Nothing in this Agreement is intended or shall be 
construed to limit the power or authority under applicable laws of County to 
adopt, modify, or enforce subdivision regulations in the ETJ, or to limit the power 
or authority of County to make additional agreements under applicable laws as 
County believes may be necessary or desirable so long as any unilateral adoption 
of subdivision regulations in the ETJ by the County (that is, without the consent 
of Primary Owner) is enforced or affects only land that is outside the scope of 
this Agreement. 

6. Notice. All notices sent pursuant to this Agreement shall be in writing and must 
be sent by registered or certified mail, postage prepaid, return receipt requested 
to: 

(a) [____________________] 
County Engineer 
Caldwell County 1700 FM 2720 Lockhart, TX 
78664 



 

 

(b) With copy to: 
Walton Texas, LP 
c/o Walton Development & Management TX, LLC 
1445 Ross Avenue 
Suite 4775 
Dallas, Texas 75202 
Attention: John Vick 
T: 972-713-0000 x 2103 

(c) With copy to: 
Walton Texas, LP 
c/o Walton Development & Management TX, 
LLC 515 Congress Avenue, Suite 1620 Austin, 
Texas 78701 Attention: Becky Collins T: 512-
347-7070 

(d) With copy to: 
Walton International Group (USA), Inc. 
4800 N. Scottsdale Road, Suite 4000 
Scottsdale, AZ 85251 
Attention: Wayne G. Souza, General 
Counsel T: 480-586-9203 

(e) With copy to: 
Steve Metcalfe, Metcalfe Wolff Stewart & 
Williams 
221 W. 6th Street, Suite 1300  

Austin, Texas 78701 T: 512-435-2301 

Either Party shall have the right from time to time to change their respective address, and 
shall have the right to specify as its address any other address within the United States of 
America by a least five (5) days written notice to the other Party. 

7. Entire Agreement. This Agreement constitutes the entire agreement between 
County and Owner as it relates to the review and approval of subdivisions in 
Cotton Center. The Parties recognize the Development Agreement authorized 
pursuant to Chapter 212.172 of the Texas Local Government Code will be 
executed by the City and Owner and that such agreement may be modified in the 
future. The Parties agree that if there is a conflict between this Agreement and the 
Development Agreement as it solely relates to the review and approval of 
subdivision applications, the Cotton Center Regulations shall prevail. 

8. Amendment. This Agreement may be amended only by a written agreement 
signed and executed by (i) an authorized representative of County and Primary 
Owner, or (ii) all the then current owners of all portions of Cotton Center (other 
than end-buyers of fully developed and improved lots). An owner of a portion of 
Cotton Center (other than an end-buyer of a fully developed and improved lot), 



 

 

and County may amend this Agreement as it relates solely to such owner’s parcel 
without the joinder of any other landowner, provided that the Primary Owner 
must be party to such amendment if the Primary Owner still owns any portion of 
Cotton Center. In addition, as long as Primary Owner owns any land within 
Cotton Center, Primary Owner and County may amend this Agreement without 
the joinder of any other landowner. 

9. Assignment; Transferability. 

(a)  Owner Assignment. Owner may assign this Agreement with respect to all or part 
of such Owner’s ownership portion of Cotton Center from time to time to a 
purchaser of all or a portion of Cotton Center. Any assignment must be in 
writing, must set forth the assigned rights and obligations without modification or 
amendment, and must be executed by Owner and the proposed assignee. Owner 
shall provide City, County and Primary Owner notice of each such assignment, 
including a copy of the assignment. Upon such assignment or partial assignment, 
Owner shall be fully released as it relates to the property so assigned from any 
and all obligations under this Agreement and shall have no further liability with 
respect to the part of Cotton Center so assigned, except as to a default that 
occurred prior to the date of the assignment, provided that the assignee assumes 
any and all obligations under this Agreement applicable to the part of Cotton 
Center included in the assignment. A default by any subsequent assignee shall not 
constitute a default by Owner under this Agreement, but only under such partial 
assignment. 

(b)  Primary Owner Assignment. Primary Owner may assign, in whole but not in part, 
its rights and obligations as Primary Owner so long as it owns any portion of the 
Property (the "Ownership Threshold"), provided that the assignee assumes any 
and all obligations under this Agreement applicable to the part of Cotton Center 
included in the assignment. Notice of all assignments of the rights and obligations 
of the Primary Owner shall be given to the County within fifteen (15) days after 
execution, and thereafter such notice shall be recorded in the real property records 
of the County. When Primary Owner, together with its affiliates, no longer 
satisfies the Ownership Threshold, the rights and obligations of the Primary 
Owner shall automatically terminate. 

10. Agreement Binds Succession and Runs with the Property. This Agreement shall 
bind and insure to the benefit of the Parties, their successors and assigns. The 
terms of this Agreement shall constitute covenants running with the land 
comprising Cotton Center and shall be binding on all future owners of the 
property in Cotton Center. 

11. Additional Land. County acknowledges that an Owner may, in the future, desire 
to add additional land to Cotton Center which shall become subject to this 
Agreement. If an Owner owns or acquires additional land that the Owner desires 
to add to Cotton Center and this Agreement, the Owner must obtain consent from 
the Primary Owner and the County to add such property to the Project. Provided 
however, the county shall be deemed to have approved any additional land 



 

 

described on Exhibit “D” to this Agreement so long as Primary Owners provide 
written notice to the County regarding the additional land.  If the County 
approves (or is deemed to have approved) the addition of the additional land, 
Owner and County agree that the additional land shall become part of Cotton 
Center which shall be subject to the terms of this Agreement and the Agreement 
will be amended accordingly.  

 
[Execution Pages Follow] 

  



 

 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement and this Agreement is 
effective as of the first date indicated above.  
 

 

CALDWELL COUNTY 

 

 

 By:            

      Mack Harrison, Asst. District Attorney 

 

  

CALDWELL COUNTY 

 

  

 By:      

      Tom Bonn, County Judge 
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OWNER 

Walton Texas, LP, 

a Texas limited partnership in its capacity as owner and on behalf of the other 
owners 
 
  
 By: Walton Texas GP, LLC,  
  a Texas limited liability company, its General Partner 
 
 
  By:  Walton International Group, Inc.,  
   a Nevada corporation, its Manager 
    
   By:        
   Name:       
   Its:      
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BYLAWS OF THE PLANNING AND ZONING COMMISSION
OF THE CITY OF SAN MARCOS

ARTICLE I.
NAME

The name of the Commission shall be "The Planning and Zoning Commission of the City of San 
Marcos, Texas."  Within these bylaws this commission may be referred to as either the "Planning 
and Zoning Commission" or "the Commission."

ARTICLE II.
PURPOSE, AUTHORITY, AND DUTIES

Section 1.  The Planning and Zoning Commission is responsible for the orderly growth and 
physical development of the City of San Marcos and its extraterritorial jurisdiction (“ETJ”) 
through the implementation of the community's Master Plan and related land use and 
development ordinances.

Section 2.  The Planning and Zoning Commission shall have powers and duties expressly 
granted to it under Article VII of the City Charter of the City of San Marcos, the ordinances of 
the City of San Marcos, and the laws of the State of Texas.  In the event of a conflict between 
these bylaws and any provision of the City Charter or ordinance, or law of the State of Texas,
such charter provision, ordinance or law shall govern.

ARTICLE III.
MEMBERSHIP, TERMS, QUORUM, ATTENDANCE

Section 1.  The Planning and Zoning Commission shall consist of nine members appointed by 
the City Council. To be eligible for appointment to the Commission, eight of the Commission
members must have resided and owned real property in the city for a period of three years before
the date of appointment, and the remaining member must have resided and owned real property
in the city's ETJ for a period of three years before the date of appointment. To be eligible for
continued service on the Commission, the Commission members appointed as city residents
must maintain residence and property ownership in the city, and the Commission member
appointed as an ETJ resident must maintain residence and property ownership in the ETJ.
Effective March 1, 2015 the ETJ member of the Commission shall be deleted and a qualified city
resident member shall be appointed. Members of the Commission shall serve without 
compensation.

Section 2.  Each Commission member serves a three year term.  Terms are staggered so that 
three of the members' terms expire in any given year.  Term limits shall be governed by Section  
2.068 of the City Code, or successor provision.
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Section 3.  A quorum shall be no less than five members.  No business shall be conducted or 
actions taken without a quorum of the membership present except to call the meeting to order, 
take roll, declare that a quorum is not present, set time and date of next meeting, and either 
recess or adjourn the meeting.

Section 4.  Absences from meetings shall be governed by Section 2.069 of the City Code.

ARTICLE IV.
OFFICERS

Section 1.  The offices of Commission Chair, Commission Vice-Chair and Recording Secretary 
are established.  The Commission shall elect a Chair and Vice-Chair at the first regular meeting 
of the new term.  The Commission shall also confirm, as needed from time to time to fill a 
vacancy, the Director of Development Services’ appointment of a Recording Secretary. The 
Recording Secretary shall be a member of the Planning and Development Services Department 
staff and shall not be a member of the Commission.

Section 2.  The Chair shall:

(a) preside at all meetings of the Commission;
(b) call special meetings of the Commission in accordance with Article V of these bylaws;
(c) sign official documents of the Commission;
(d) appoint special committees of the Commission;  and,
(e) see that all actions of the Commission are properly taken.

Section 3.  The Vice-Chair shall, during the absence, disability or disqualification of the Chair, 
perform all the duties of the Chair.

Section 4.  In the event that both the Chair and Vice-Chair are absent from any one meeting, the 
remaining members of the Commission shall elect a temporary Chair to preside over the 
meeting.

Section 5.  In the event of a vacancy in an unexpired term of the Chair, the Vice-Chair will 
automatically become the Chair and conduct an election to fill the unexpired term of the Vice-
Chair. Likewise, in the event of a vacancy in an unexpired term of the Vice-Chair, the Chair will 
hold an election to fill the unexpired term of the Vice-Chair.  If both the Chair and Vice-Chair 
seats are vacated simultaneously, the remaining members of the Commission will hold an 
election to fill both unexpired terms of office.

Section 6.  The Recording Secretary shall:

(a) post the agenda for all meetings of the Commission;
(b) give or serve all public notices as required by law;
(c) attend the meetings of the Commission and record all votes or other actions taken by the 

Commission;
(d) prepare the written minutes in accordance with the provisions of Article V, Section 2 of 

these bylaws;
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(e) be the custodian of all Commission records;
(f) sign and attest to the signature of the Chair on all official documents of the 

Commission;
(g) ensure the proper recordation of subdivision plats and other documents requiring filing 

with the County Clerk’s office.

ARTICLE V.
COMMISSION RECORDS

Section 1.  A public record shall be maintained of all Commission proceedings.  The Recording 
Secretary, pursuant to the duties outlined in Article IV, Section 6 shall be responsible for all 
Commission records.  All records of the Commission shall be subject to applicable State laws 
governing the records of a public board.

Section 2.   Minutes of all meetings of the Commission, including the vote of “ayes” and “noes” 
upon the passage of any item properly brought before the Commission, shall be taken and 
recorded, and such minutes shall constitute a permanent record to which any citizen may have 
access at all reasonable times.  Meeting minutes shall be prepared after each Commission 
meeting and permanently maintained in the Planning and Development Services Department of 
the City.  Meeting minutes shall be considered draft minutes until the Commission takes formal 
action to approve the minutes   Meeting minutes shall be a concise record of each agenda item, 
the action taken on each item and a listing of those who spoke regarding each item.  The minutes 
shall reflect only a short abstract of the position taken by each speaker and shall be neither a 
verbatim transcript nor a lengthy description of the discussion.   Meeting minutes shall 
accurately reflect all motions and seconds, along with the results of the vote taken on each 
motion.   Where substitute motions, motions to reconsider, or motions to withdraw are made, 
such motions and the votes on those motions shall also be reflected in the meeting minutes.

Section 3.   Each Commission member shall have an obligation to check the meeting minutes for 
accuracy prior to the meeting at which the minutes will be considered for approval   If a 
Commission member has more than three corrections or amendments to make to a given set of 
minutes, the member shall report the corrections in writing to the Recording Secretary prior to 
the meeting.  When the approval of minutes is subsequently called up for discussion, the 
Recording Secretary shall announce that written corrections have been received and the 
Commission shall automatically table the minutes to the next meeting without further discussion.  
Three or fewer corrections may be offered and voted on at the meeting where the minutes are 
being considered.   Approved minutes shall be signed by all members who attended that meeting.

Section 4.   Commission meetings shall be recorded on audiotape.  The tapes of Commission 
meetings shall be retained for the period of time prescribed by State law. The Commission Chair 
shall require that each person coming before the Commission identify himself or herself for the 
record prior to addressing the Commission.
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ARTICLE VI.
MEETINGS, RULES OF CONDUCT

Section 1.  The regular meetings of the Planning and Zoning Commission shall be on the second 
and fourth Tuesdays of each month at 6:00 p.m.

Section 2.  Additional or special meetings of the Commission may be held at any time upon the 
request of either the Chair, the City Council or a majority of the members of the Commission.   
Such meetings shall follow at least seventy-two hours of notification to Commission members 
and the public.

Section 3.  All meetings of the Commission shall be conducted in accordance with the 
requirements of the Texas Open Meetings Act, Chapter 551 of the Texas Government Code.

Section 4.  The Chair or two Commission members may direct the staff to place a discussion 
item on an agenda for a meeting or workshop.  If two Commission members wish to direct staff 
to place a discussion item on an agenda, they must separately contact the staff and the contacts 
must occur before the Director of Development Services or successor official has set the agenda 
for the meeting. 

Section 5.  Regular meetings of the Commission may be canceled by the Director of 
Development Services or successor official with the consent of the Chair if both of the following
criteria are met:

(a) no new items requiring the Commission's attention have been submitted by the public as 
of 5:00 p.m. of Monday, three weeks prior to any regular meeting date; and

(b) the Chair, a majority of the Commission membership, or the Director of Development 
Services or successor official have not submitted any items for discussion as of ten days 
prior to any regular meeting date.

Section 6.  The Commission may vote to reschedule or cancel the dates of regularly scheduled 
meetings to avoid conflicts with holidays or for other special circumstances.  The rescheduling or 
canceling of regular meetings shall be done at least 30 days in advance of the regularly scheduled 
meeting date.

Section 7.  Except as provided in these bylaws, the rules of conduct contained in the most current 
edition of Robert's Rules of Order Revised shall govern the meetings of the Planning and Zoning 
Commission.

Section 8.  Members, including the Chair and Vice-Chair, shall have the right to vote on all 
matters coming before the Commission, except for those matters on which the member has a 
conflict of interest.  Voting shall be by roll call vote and the order of voting is to be rotated with 
each item.

Section 9.  Any member of the Planning and Zoning Commission who has a conflict of interest, 
as defined in Chapter 2, Article V of the City's Code of Ordinances or State law, concerning a 
matter that is on the agenda of the Commission shall:
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(a) publicly announce the nature of the conflict immediately after the agenda item has been 
called up for discussion or action;

(b) leave the room during the discussion of the item; and
(c) refrain from any discussion or voting on the matter.

Section 10.  Any member of the Planning and Zoning Commission who does not legally have a 
conflict of interest but would like to avoid the appearance of a conflict of interest may elect to 
follow the procedure established in Section 9 of this Article.

Section 11.  Members shall have an obligation to vote on all matters coming before the 
commission unless the provisions of Sections 8 and 9 of this Article apply or the member was 
absent during the discussion of the matter.

Section 12.  Members shall not represent themselves or any other person, group or interest before 
the Commission, the Zoning Board of Adjustments and Appeals or the City Council on any 
matter involving land use or development.  This provision shall not preclude a member from 
representing an interest in his or her homestead.  Members may represent an interest in their own 
property before the City Council.  Members may represent the Commission in reporting on the 
activities of the Commission to the Zoning Board of Adjustments and Appeals or the City 
Council.

ARTICLE VII.
COMMITTEES

Section 1.  Committees, standing or special, may be established or abolished by the direction of a 
majority of the entire membership of the Commission.

Section 2.  The Chair shall appoint members of all committees.

ARTICLE VIII.
AMENDMENTS

These rules may be amended at any meeting by a vote of the majority of the entire membership 
of the Commission provided a minimum of seventy-two hours notice of the intent to change the 
bylaws has been given to the public and each member of the Commission.

PASSED, APPROVED AND ADOPTED by the City of San Marcos Planning and Zoning 
Commission on this the 26th day of August, 2014.

Attest:

_______________________________                          __________________________________
Francis Serna Chris Wood, Chair
Recording Secretary Planning and Zoning Commission
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AGENDA CAPTION:

Development Services Report:

a. American Planning Association Conference- Oct. 15-18 /Frisco, TX

Meeting date:  August 26, 2014

Department:  Development Services

Funds Required:  n/a

Account Number:  n/a

Funds Available:  n/a

Account Name:  n/a

CITY COUNCIL GOAL:

BACKGROUND:
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