
COMPROMISE SETTLEMENT AGREEMENT AND 
MUTUAL RELEASE OF ALL CLAIMS 

THIS COMPROMISE SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF 

ALL CLAIMS (the "Agreement") is made by and between The Cambridge Companies, Inc., Trustee 

on behalf of Garrett-Poindexter Associates and Rockwall South Associates, Ltd. (collectively, 

"Cambridge"), and the City of Rockwall, Texas ("City" or "Rockwall"); collectively referred to as the 

"Parties" to· this Agreement. 

I. 

RECITALS 

1. Cambridge owns certain real property (collectively, the "Property") located in the City 

of Rockwall, Rockwall County, Texas. The legal description of the Property is attached hereto and 

incorporated herein by reference as Exhibit "A". 

2. The Property is currently zoned within the City PD-l 0 pursuant to City of Rockwall 

Ordinance Number 74-32 ("PD-l 0"). The Property is identified withinPD-I 0 as Tract Numbers 4, 5 

and 6 (herein so called, as applicable) . 

3. On August 15, 2003, Cambridge attempted to file certain applications for 

development approval, including a preliminary plat and site plan, applicable to Tract Number 4 of 

the Property, as designated within PD-I 0, which applications were not accepted for submittal by the 

City as a result of the City'S imposition of a development moratorium (the "Moratorium"). 

4. Cambridge disputes the validity of the Moratorium and asserts that the City was 

required to accept and approve its development applications based on the existing zoning of the 
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Property as set forth in PD-l O. The City asserts the validity of the Moratorium and denies that it was 

required to accept the development applications submitted to it by Cambridge. 

5. The City asserts that the current zoning classifications for Tract Numbers 4, 5 and 6 

are too intensive and are inconsistent with the City's adopted Comprehensive Plan. Cambridge 

asserts the validity and appropriateness of the current zoning for the Property, and that a change in 

zoning constitutes deprivation of the Property's economically viable use. The City disputes these 

contentions. 

6. The Parties also desire to resolve any potential disputes that may arise during 

development of the Property concerning their right-of-way and construction obligations in 

cOIUlection with the construction of the 205 Bypass and S.H. 276 realignment in the vicinity of the 

Property. The Parties agree and acknowledge that Cambridge is not the owner of the land subject to 

right-of-way acquisition for the 205 BypasslI.H. 30 interchange. 

7. The Parties understand and agree that the claims asserted by them are in dispute and 

that they desire to settle such dispute by compromise to avoid the uncertainties, inconvenience and 

expense of litigation and to buy peace. 

II. 

For and in consideration of the recitals set forth above and the covenants and undertakings 

hereinafter contained, it is agreed by and among the Parties that all disputes between the City and 

Cambridge concerning the Property shall be settled and compromised upon all of the following terms 

and conditions: 

I. Except as hereinafter expressly provided to the contrary, the Parties do hereby 

RELEASE AND FOREVER DISCHARGE each other, their elected or appointed officials, 
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including, expressly, members of the City Council and the City Planning and Zoning Commission, 

representatives, departments, partners, agents, servants, employees, attorneys, heirs, executors, 

administrators, lienholders, successors and assigns, jointly and severally, each and all of them, 

whether acting in their official or individual capacities, of and from any and all claims, demands, 

damages, (pecuniary and non-pecuniary), actions, causes of actions, attorneys' fees, expenses, court 

costs, compensations and all consequential or punitive damages, of whatever kind or nature, whether 

heretofore or hereafter accruing or whether now known or not known to the Parties, including 

without limitation, all causes of action which Cambridge may have against the City for violation of 

statutory, common law, or constitutional duties or obligation allegedly owed to or deprivation of 

vested right or property rights acquired by Cambridge, in any way directly or indirectly related to 

adoption of or application of its development regulations, including, but not limited to, the Zoning 

Regulations and the Subdivision Regulations to the Property prior to the effective date of this 

Agreement, and expressly including approval of the Zoning Applications described in paragraph 2, 

Part II of this Agreement, that are applied to the Property hereinafter. Such claims compromised and 

settled expressly include, but are not limited to, all those matters set forth in the recitals identified 

above, together with any claims for damages based upon state· or federal law or constitutional 

provision, and arising out of the same events. 

2. The City shall accept Cambridge's applications for zoning amendments and zoning 

map changes (collectively, the "Zoning Applications") at its February 16, 2004 meeting as follows: 

(i) amendments to the zoning map classifications for Tract Numbers 4 and 5 ofPD-l 0 in accordance 

with the PD Preliminary Plan attached hereto as Exhibit "B" and made a part hereof, and to the use 

regulations and development standards applicable to Tract Numbers 4 and 5 ofPD-l 0, in accordance 
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with the PD Design Standards attached hereto as Exhibit "C" and made a part hereof; and (ii) an 

amendment to the zoning map classification for Tract Number 6 of PD-l 0 from the current multi-

family zoning to townhouse zoning under PD-l 0 subj ect to the development standards applicable to 

Tract 6 in accordance with the PD Design Standards attached hereto as Exhibit "C". Cambridge also 

hereby consents to amendments to the City's Comprehensive Plan so as to render its Zoning 

Applications consistent with the Plan. The City shall process the Zoning Applications in the 

ordinary course of i ts zoning process and agrees to consider Cambridge's request to be released from 

the Moratorium solely as to the Zoning Applications at its February 16, 2004 Council meeting. In 

the event tllat the City grants a release from the Moratorium for the Zoning Applications, Cambridge 

expressly agrees that it shall not use the fact of release or any related finding or representation as to 

the gwunds for such release to substantiate or otherwise aid in prosecution of any claim that may 

subsequently arise if the City fails to approve the Zoning Applications or if this Agreement otherwise 

is deemed null and void, and further agrees that approval of the applications by the City shall not 

constitute the approval of a permit for the Property. The Parties agree that the 205 and S.H. 276 

Overlay District design standards may be applied to development of the Property for non-residential 

uses only substantially in the form contained in Exhibit "DO. , which is attached hereto and made a 

part hereof by reference, and that the City's current PD procedures will govern subsequent 

development ofthe Property. The 205 and S.H. 276 Overlay District design standards shall not apply 

to development of the Property for residential uses. 

3. Within six (6) months after the execution of this Agreement by Cambridge, the City 

shall finalize the rigbt-of-way alignment for the 205 Bypass, a planned 6-lane thoroughfare, in the 

vicinity of Tract Numbers 4 and 5 of-the Property ("RO.W."). For purposes of defining the 
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obligations of Cambridge to dedicate the R.O.W. , such obligation shall be substantially as depicted 

in Exhibit "E", attached hereto and made a part hereof by reference. Within thirty (30) days after the 

legal descriptions of the R.O.W. are prepared by the City and approved by Cambridge, Cambridge 

shall convey the R. O. W. to the City by special warranty deed substantially as depicted in Exhibit "E". 

The Parties recognize that a portion of the land to be dedicated as provided above lies within the land 

immediately adjacent to Tract Number 4 to the north thereof(the "Northern Tract"), which Northem 

Tract is also owned by Cambridge. 

4. Except as expressly authorized by this Agreement, Cambridge will not be required to 

contribute to the cost of the 205 Bypass through Tract Number 4 of the Property or the Northem 

Tract. Cambridge shall be required to pay for the cost of constructing a maximum of two (2) lanes of 

the 205 Bypass for the length oftheR.O.W. through Tract Number 4 of the Property and through the 

Northern Tract (but not within the area designated for the 205 Bypass/I.H. 30 interchange, which is 

not owned by Cambridge). 

a. For purposes of this Agreement, the estimated cost of constructing the initial 

two (2) lanes ofthe 205 Bypass shall be $885,000 (the "Cost of Improvements"). The City 

will be responsible for the balance ofthe cost for the 205 Bypass and for all costs associated 

with the S.H. 276 realignment. Furthermore, the City shall also pay one hundred percent 

(100%) of the costs of (i) the engineering (including the required flood study) for the 205 

Bypass (including the bridge structure) through Tract Number 4 of the Properly and through 

the Northern Tract (but not within the area designated for the 205 Bypass/I.H. 30 

interchange, which is not owned by Cambridge) and (ii) constructing the bridge structure 

over the creek within the Property, for the area identified in Exhibit "E". 
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Notwithstanding the foregoing, within 30 days of written notice from the city that it intends to begin 

the design of the 205 Bypass, or upon Cambridge's election to commence the engineering ofthe 205 

Bypass, whichever occurs fust, Cambridge will contribute and/or advance, as applicable, the cost of 

the engineering for the full width of the 205 Bypass (including the bridge structure) through Tract 4 

of the Property and through the Northern Tract (but not within the area designated for the 205 

BypasslI.H. 30 interchange, which is not owned by Cambridge), and may, but shall not be obligated 

to, advance the cost of the flood study. If the City receives grant funds for the construction of any 

portion of the 205 Bypass, the City shall fust reimburse Cambridge for the cost incurred and/or 

advanced, as applicable, by Cambridge for the engineering of the 205 Bypass, together with, if 

applicable, the cost incurred by Cambridge for the flood study, which reimbursement shall occur 

promptly after any such grant funds are made available to the City. Subject to the City's approval of 

the plans and specifications therefor, Cambridge may construct a portion of the length, or the entire 

length, of2 lanes of the 205 Bypass pending the installation by the City of the other 2 lanes thereof. 

As provided in subclause (b) below, Cambridge shall be credited against its contribution requirement 

for any such construction as aforesaid. 

b. No later than the date which is two (2) days prior to commencement of 

construction of any portion of any Parcel of Tract Number 4 of the Property, except Parcel D, 

as shown on Exhibit "B", Cambridge shall deposit funds in escrow, to be dedicated by the 

City exclusively for construction of the 205 Bypass through Tract Number 4 of the Property, 

for the Cost of Improvements attributable to the entire Parcel being partly or wholly 

developed, calculated as follows. The amount ofthe escrow deposit shall be determined as 

the ratio ofthe length abutting the 205 Bypass ofthe Parcel being partly or wholly developed 
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to the total length of the Bypass through Tract Number 4, multiplied by the Cost of 

Improvements, in accordance with standard City practices. Cambridge may construct 

authorized improvements for the 205 Bypass in accordance with City standards, for which 

Cambridge shall be credited against the requirements in this section. The entire Cost of 

Improvements, less any escrow deposits or construction costs for segments of the 205 Bypass 

contributed by Cambridge and less the City's costs identified in subparagraph (a), shall 

become due and owing by Cambridge upon thirty (30) days' written notice from the City that 

it is ready to proceed with execution of a contract for constructions of all or the remaining 

portion of two (2) lanes of the 205 Bypass through Tract Number 4 of the Property and 

through the Northern Tract. 

c. The City represents that it has no existing plans that require additional 

dedication of right-of-way for improvements to S.H. 276. Cambridge agrees, however, to 

dedicate such additional right-of-way from Tract Numbers 4 and 5 of the Property as may be 

required by the State of Texas, based upon established plans in effect at the time of final 

platting for such land, subject to Cambridge's right of compensation by the State of Texas for 

such land. 

d. In the event that the actual costs of constructing Cambridge's two (2) lanes of 

the 205 Bypass is less than the Costs of Improvements estimated in subparagraph (a) of this 

paragraph 4, Cambridge shall be entitled to a refund of any deposits made in escrow or funds 

contributed as construction costs for the 205 Bypass in the amount of such excess. In the 

event the actual costs of construction for Cambridge's two (2) lanes of the 205 Bypass exceed 

the Cost of Improvements estimated in subparagraph (a) of this paragraph 4, Cambridge shall 
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contribute such excess amount at the time that all the Cost of Improvements become due and 

owing pursuant to subparagraph (b) of this paragraph 4. The City shall provide Cambridge 

with all of the invoices and other back up infonnation necessary to support the total costs of 

constructing the applicable improvements, together with the allocation method utilized to 

determine the Costs of Improvements as defined herein. 

e. Cambridge hereby expressly agrees that the dedication of the R. o. W. and the 

pro rata contributions to the Cost of Improvements provided in this Agreement are roughly 

proportional to the impacts created by development of Tract Numbers 4 and 5, taking into 

account the nature and extent of the development proposed in the Zoning Applications for 

such land. 

5. Notwithstanding the foregoing, the construction of the 205 Bypass will not be 

triggered by the development of Parcels B and C as shown on Exhibit "B", and the City will not 

delay or withhold the issuance of building pertnits or certificates of occupancy as a result ofthe 205 

Bypass not being constructed; provided, however, that primary access and a temporary second point 

of access shall be provided for development of each such parcel as expressly set forth hereinafter. 

a. The City agrees that the development of Parcel B as shown on Exhibit "B" 

may be accessed through the Church property to the west of said Parcel B. Cambridge will 

provide a temporary private access easement from said Parcel B to the I-3~ service road. 

b. The City agrees that the development of Parcel C as shown on Exhibit "B" 

may be accessed primarily from S.H. 276 to the south of said Parcel C. Cambridge will 

provide a temporary private access easement from said Parcel C to S.H. 276 through Parcel E 

as shown on Exhibit "B". 
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c. The City agrees that the development of Parcel G as shown on Exhibit "B" 

may be accessed solely through a divided entry onto the 205 Bypass upon completion of 

construction thereof to the northern portion of said Parcel G. 

d. All pennanent second points of access for Parcels B and C shall be from the 

205 Bypass. All temporary second points of access will tenninate when pennanent access to 

the development is afforded from the 205 Bypass. 

6. The City shall use its best efforts to obtain TxDOT's consent to design and construct a 

median opening (including turn lanes in both directions) at the intersection ofS .H. 276 and Wild 

Rose Drive (within the Meadowcreek Estates Phase N Addition). The City agrees to provide 

Cambridge with a copy of its request to TxDOT promptly. 

7. Notwithstanding the foregoing provisions ofthis Agreement, the Parties agree that 

they are not released or discharged from the tenns and conditions ofthis Agreement, and the tenns 

and conditions of this Agreement shall survive this release. 

8. The Zoning Applications may be approved either conditionally or unconditionally by 

the requisite vote of the City Council. Cambridge shall have ten (10) days following the City 

Council's actions within which to accept such actions for the Property in writing. In the event that 

Cambridge does not accept the Council's actions within the ten (10) day period as provided in this 

paragraph, this Agreement shall be deemed null and void. The City agrees that it shall not rezone 

PD-10 inconsistent with the notice for the Zoning Applications unless it institutes zoning for the 

Property under a different notice of public hearing. Nothing in this Agreement shall be construed to 

prevent the City from extending the Moratorium, provided that Cambridge expressly reserves its 

right to challenge the validity of the Moratorium and any rezoning of the Property. Nothing in this 
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Agreement shall be construed to limit the City's lawful future exercise of its zoning authority over 

the Property. In the event Cambridge does accept the Council's actions in the manner provided 

above, the Moratorium shall be deemed released as it pertains to the Property without further action 

by the City or Cambridge. 

9. The effective date of the mutual release of claims shall be the date that Cambridge 

accepts the actions taken by the City Council on its Zoning Applications for the Property. In the 

event the Zoning Applications have not been acted upon by the City Council within sixty (60) days 

of the execution of this Agreement by Cambridge, the Zoning Applications shall be deemed 

withdrawn without action, and this Agreement shall be null and void. 

10. Each Party shall bear its own attorney's fees and costs. 

11. Each Party to this Agreement represents that he or it is acting freely and voluntarily; 

and that he or it in no way is relying upon any promise, warranty, representation or agreement of any 

kind whatsoever, made directly or indirectly, by any agent, employee, or lawyer ofthe Parties being 

released, or any person or firm in privity with the Parties being released; and each Party understands 

that this is a full, fmal and complete settlement of all claims of any kind or character whatsoever, 

both known or unknown, arising out of those matters described herein. 

12. In entering into this Agreement, the Parties are not admitting liability, but are 

expressly denying liability. 

13. It is the express intent of the Parties to this Agreement that each ofthe Parties shall 

not be exposed to any further liabilities, including claims and suits for damages, relating to any 

matter released hereby, with the exception of any claims arising from the Parties' obligations under 

this Agreement. 
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14. The Parties warrant that no claims, demands, damages, actions, causes of action or 

suits in equity hereby released have been assigned to any third party, and that this Agreement is 

executed without reliance on any statement or representation made by any third party which is not 

contained herein. 

15. The undersigned each warrant that no inducements have been made to any of them on 

behalf ofthe Parties released hereby, and that in deciding to release their claims and to execute this 

Agreement, each has relied solely and only upon their ownjudgment and the advice given to them by 

their attorney, whom they have selected. 

16. This Agreement shall be deemed to have been jointly prepared by all Parties hereto, 

and no ambiguity of this Agreement shall be construed against any party based upon the identity of 

the author of this Agreement or any portion thereof. 

17. This Agreement shall be governed by, construed and interpreted, and the rights of the 

Parties determined, in accordance with the laws of the State of Texas, and venue of any dispute 

concerning this Agreement shall be tried in a court of competent jurisdiction sitting in Rockwall 

County, Texas. 

18. Statements and representations contained herein are to be considered contractual in 

nature and not merely recitations of fact, including, without limitation, those contained in Part I of 

this Agreement. 

19. fu the event anyone or more ofthe provisions of this Agreement shall, for any reason, 

be held invalid, illegal or unenforceable in any respect, such invalidity shall not affect any other 

provision herein. 
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20. All references herein in the singular shall be construed to include the plural where 

applicable, the masculine to include the feminine and neuter genders and all covenants, agreements 

and obligations herein assumed by the Parties shall be deemed to be joint and several covenants, 

agreements and obligations of the several persons named herein. 

21. This Agreement shall be binding on and inure to the benefit of each and every Party to 

this Agreement, and their shareholders, partners, successors, officers, directors, employees, assigns, 

heirs, executors, administrators, agents, lienholders, legal representatives, and any of the companies, 

individuals or entities associated with them as owners, subsidiaries or any other related capacity with 

respect to any and all of the claims brought or which could have been brought against any and all 

Parties herein released arising out of the events herein described. 

22. Each of the signatories to this Agreement represents and warrants that he is authorized 

to execute this Agreement and bind his principals to the terms and provisions hereof. Each Party 

warrants that any action required to be taken in order for this Agreement to be binding on it has been 

duly and properly taken prior to the execution of this Agreement. Cambridge expressly warrants that 

no other person or entity has an executory or contingent interest in the Property affecting the terms of 

this Agreement. Proof of legal title to the Property in Cambridge shall be evidenced by a title 

commitment acceptable to the City Attorney and presented contemporaneous with the execution of 

this Agreement. 

23. The representations, warranties, covenants and agreements set forth herein shall 

survive the execution hereof. 
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) 

24 This Agreement and the representations, warranties and agreements set forth herein 

shaH survive the discovery of different facts and shaH continue in full force and affect and be 

unaffected by the discovery of different or additional facts. 

25. This Agreement may be executed in multiple counterparts, each which taken together 

shall constitute one and the same instrument. 

26. Each Party to this Agreement warrants and represents that it has read the above and 

foregoing Agreement, and every word of it, and each Party to this Agreement understands that it is a 

full, final and complete settlement and release of all claims held, owned or possessed in any capacity 

whatsoever by each releasing Party as against each released Party. 

THIS AGREEMENT has been signed by the Parties effective as of February ~, 2004. 

CAMBRIDGE: 

By: 
Jame~ [.}felino, Vice President 

CITY: 

CITY OF ROCKWALL 

By: 
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STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

SWORN AND SUBSCRIBED TO BEFORE ME, by James Melino, who in his capacity 
as Vice President for The Cambridge Companies, Inc., a Texas corporation, Trustee for and on 
behalf of each of Garrett-Poindexter Associates and Rockwall South Associates, Ltd., acknowledges 
that he was authorized to execute the foregoing document this ltJb. day of February 2004, to certifY 
witness my hand and seal of office. 

[SEAL) 

elAINE STRICKLAND 
Notary Public, State of Texas 

My Commission Expires 
November 28 , 2006 

STATE OF TEXAS § 
, § 

COUNTY OF ROCKWALL § 

SWO AND SUBSCRIBED TO BEFORE ME, byJiA-Ue ~~ ,whoin 
, for the Cjty of Rockwall, acknowledges that he was 

docwnent thi~l!ay of February 2004, to certify witness my 

t'~~'" " .. (, DOROTHY J. BROOKS 
.t" ~ (\ Notary Public 
• ~. State of Texas 
~ ~ -
.. ~~ or '((.~ My Comm. Exp. 04-28-2007 

[SEAL) 
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NOTARY P r{;lh:N AND FOR 
THE STATE OF TEXAS 
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