APEX TOWN COUNCIL
SPECIAL MEETING
January 11,2011

MINUTES AND GENERAL ACCOUNT

Mayor Keith Weatherly called to order a Special Meeting of the Apex Town Council at 7:02 P.M. on
Tuesday, January 11, 2011, in the Council Chambers of the Apex Town Hall. The Special Meeting had
been called for the purpose of entering a Closed Session to discuss, receive legal advice, and potentially
take action with respect to pending litigation entitled: New Hill Community Association v. North
Carolina Department of Environment & Natural Resources, et. al.,10 HER 5616 [the “Contested Case”].
Along with the Mayor, all Council Members were present. Town Manager Bruce Radford, Town
Attorney Henry Fordham, Jr., Assistant Town Manager Mike Wilson and Glen Dunn, an attorney with the
firm of Poyner & Spruill and representing the Town in the aforementioned litigation, were in attendance
for the Special Meeting.

The Mayor began the meeting by asking for a motion to enter into Closed Session. Council Member
Jones made a motion, seconded by Council Member Schulze, to enter into a Closed Session to discuss,
receive legal advice, and potentially take action with respect to pending litigation entitled: New Hill
Community Association v. North Carolina Department of Environment & Natural Resources, et. al., 10
HER 5616 [the “Contested Case”]. The motion passed.

Following the Closed Session, Council Member Jones made a motion, seconded by Council Member
Schulze, to return the Special Meeting to Open Session. The motion passed.

With all business complete, a motion was made by Council Member Gossage and seconded by Council
Member Jones to adjourn. The motion passed and the Special Meeting was adjourned at 7:45 P.M.

Submitted by:
J. Michael Wilson

Assistant Town Manager

The above minutes were approved on the 18" day of January, 2011.
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Town Clerk




TOWN OF APEX, NORTH CAROLINA

Town Council Meeting Minutes for January 18, 2011

The Regular Meeting of the Apex Town Council scheduled for Tuesday, January 18,2011, 7:00 p.m.
was held in the Council Chambers of the Apex Town Hall and Town Campus, 73 Hunter Street.

Mayor Pro tempore Bryan Gossage presided over the meeting in the absence of the Mayor.
All Council Members were present.

Council:
Bryan Gossage,
Mayor Pro tempore

Mayor: Bill Jensen

Keith H. Weatherly Mike Jones
Lance Olive
Gene Schulze

_____ COMMENCEMI

Mayor Pro tempore Gossage called the meeting to order, led the pledge of Allegiance, and extended a welcome to
those in attendance. Special welcome to Scout Troops #208 and #315, all working on their Merit Badges.
Council Member Schulze gave the Invocation.

~ CONSENTAGENDA

All Consent Agenda items are considered routine, to be enacted by one motion with the adoption of the consent agenda and without
discussion. If a Council Member requests discussion of an item, the item may be removed from the Consent Agenda and considered
separately. The Consent Agenda will be set prior to taking action on the following items.

Mayor Pro tempore Gossage presented the Consent Agenda to be set prior to taking action on the following
items. There were no amendments to the Consent Agenda. Action: Council Member Schulze made the motion
to approve the consent agenda. Council Member Jensen made the second to the motion. Motion carried
unanimously with a vote of 5-0.

Minutes for December 21, 2010 Council Meeting.
Minutes for January 11, 2011 Council Special Meeting and the Minutes of Closed Session (separate cover).
Amend Sec. 9-1 Apex Code of Ordinances concerning hazardous materials storage boxes.
Approve Service Contract between Town and Burford’s Tree Inc,, to retain same for purpose of
providing land clearing services, tree trimming and tree removal for Town of Apex.
5. Amend Ellington Place phasing plan to allow thirty single family residential certificates of
occupancy prior to completion of required Laura Duncan Road frontage widening and sidewalks;
staff supports request from Lennar Homes.
6. Approve Tax Report for Town of Apex, approved and accepted by the Wake County Board
of Commissioners in their regular session January 3, 2011.

W=

End of Consent Agenda

Mayor Pro tempore Gossage presented the Regular Meeting Agenda to be set prior to taking action.
There were no amendments to the agenda and it was set as presented.
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Public Hearing 1
Fiscal Year 2011-2012 Annual Budget: the Pre-Budget Public Hearing was held to receive citizen input

regarding formulation of Fiscal Year 2011-2012 Annual Budget. The public hearing was opened at 7:05 p.m.
and with no one addressing the budget, the public hearing was closed. The public hearing on the proposed
budget is scheduled for June 7, 2011. No action was taken.

Public Hearing 2

Public Hearing Rezone #09CZ07 Veridea: Lookout Ventures, Inc., petitioner, seeking to 1) make
amendments to the Unified Development Ordinance, 2) rezone 1,011 acres from Planned Unit Development
Conditional Zoning, Rural Residential and Light Industrial to Sustainable Development Conditional Zoning
with Sustainable Development Plan, and 3) amend 2025 Land Use Plan; rezone area is bound by US1,

E. Williams Street (NC55) and the future NC540 Corridor; Principal Planner Brendie Vega stated the Planning
Board met January 13, 2011 and voted unanimously for approval as presented with addendums from the
applicant.

Staff presented outstanding issues and concerns related to the Veridea project and SD Plan, and are
incorporated as a part of the minutes and referred to by reference; Council comments and discussion
followed regarding same.

Planning Department: SD Plan: maximum square footage in sustainable zones, Transportation Demand
Management Plan, and a 30 year reserved transit corridor to coincide with CAMPO 2035 plan; staff sought
direction how best to address them. Council addressed items as they were identified.

Construction Management: SD Plan: areas alley design and maintenance, phasing of traffic infrastructure,
mass fixed rail, Transportation Impact Analysis and trip capture (30/40%), and build-out thresholds (balance
in ranges within infrastructure planning) for each land use type and scenarios possible under proposed
thresholds (Council agreed: text provided supported by table to provide clarity/tracking during build out to
assure true mixed use development), average jobs living/working.

Fire & EMS: use of reclaimed water to fight fires (joint effort with agencies to make this work and concern
with cross connection and possible contamination and whether border municipalities would continue to
assist). Developer Agreement concerns: public safety facility, location, and inadequacy of the acreage offered
(up to one acre would not accommodate same), service levels provisions/needs, costs for equipment and
staff, and financial concerns and parameters within the developer agreement, when they need to be in place
to provide adequate public safety; putting out money for a public safety center and not having necessary tax
and revenue to pay for it; enforcement powers.

Attorney Fordham advised when considering regulatory aspects of the potential rezone and SD Plan,
recommends not at this meeting, Council consider all financial issues between developer and town
(developer agreement) and is opportunity to place conditions on the project related to infrastructure and
allocating financial responsibility to pay for those, before the rezone of the property; as far as authority to
require conditions, the developer can decide whether to agree to the conditions, however Council does not
have to rezone the property unless conditions are met, and views this opportunity for parties to work
together to work out issues.

Drafted developer agreement was not included, however as drafted, does not propose to place construction of
various infrastructure discussed, TIA, public safety/fire facilities needed and is not proposed that the
developer pay for them at this point. Mayor Pro tempore Gossage clarified it wise to work out any
disagreements within the developer agreement prior to rezone of the property. Attorney Fordham agreed.
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Discussion assuring financing would be in place for the town to be responsible for such, led Manager
Radford to comment on the finance plan proposed by developer for in-ground infrastructure; have looked
at anticipated growth patterns and under current economic conditions there was no way to forecast such;
concerns have been heard, and mandate to provide of equal levels of services to Veridea that is being
provided throughout other parts of town; anticipated additional needs to provide these levels of services
were expressed and is based on current number of employees; primary concern is that the town would be
caught short and whether there were proper revenues to fund infrastructure prior to vertical construction,
and financial impacts to the town, something they would want prior to, offering scenarios to match trends.

Police: protection of town citizens and density within Veridea and uncertainty as to how the project will
unfold, parking impact plan, transportation plan, traffic volumes and connections, levels of service to be
provided, and a method to trigger police expansion as additional staff demands and equipment are needed
early into the project before retail and residences, and relative to the developer agreement, the request for
public financing of a public safety (shared) facility and the in-adequate space and location offered for public
safety concerning the density, and the significant issue of expenses to tax payers.

Public Works: Town controlled Wastewater Master Plan, keeping in consideration current sewer capacity
options and finances, supporting re-use water and the idea to reduce load on Middle Creek with an interim
system in place or pump station in Veridea, prior to pumping wastewater to the regional plant; watershed
protection for the 1000 acres, exemptions only by mechanism in place to do so; no staff support for mass
grading and the necessary RCA requirements to mitigate secondary/cumulative impacts to the environment
supporting a reduction of 20%; electric utilities/non-standard service facilities and possible rate restructure
that would be distributed to all customers; adoption of facility plan, concerns to watch carefully the
developer agreement, economics relative to finances, road infrastructure, maintenance, staffing, traffic
signalization, concession with capacity fees and not negotiate this revenue stream; supports working with
acreage fees and fee credits that fit towns facilities plan, and associated pump station and sewer lines.

After a brief recess Mayor Pro tempore Gossage continued the staff presentations.

Parks and Recreation: all issues have been resolved for parks and recreation; proposes and supports a Town
controlled and approved Parks and Recreation Master Plan for the entire site being triggered by 1000 units
primarily for the citizens in Veridea; recommended land dedication to build facilities, traditional needs for
and provided in the agreement, a community center, ball fields, tennis courts, and park triggered by 2000
units; abiding by existing UDO for payments of fees; subsequent payment of fee in lieu to enable developer to
build facilities to serve residents where specified and platted; recreation areas will be located within the
Veridea project (one-third total acreage approximately 75 acres); contract letting was discussed, and part of
the requirement, the town would follow the public bid laws, working with developer on design, and under the
town’s direction, also discussed, the efficiency of space, and flexibility in use.

Tom Hendrickson, Lookout Ventures, gave an overview of work efforts to current, and presented: Veridea:
“True Green Ideas”, a proposed sustainable mixed use development, a live, work, shop, play community, that
would double the town’s tax base, improve quality of life, adding 1000 acres to the town'’s corporate limits,
adding 8000 residential units (1.72 person per unit), townhomes and condos, retail and office space with
build-out projection 2035 (form base code fundamental design, sustainable development plan - zones/map).
Stated an economic impact analysis determination of investments, labor yields and permanent jobs, revenue
generation, net income, tax base, and associated impacts of the development; additional work will follow with
the budget: massive amounts of revenues will be generated over time. There’s no commitment to electric
utilities; believe they have worked to find solutions to every major issue, incorporating lots of ideas
embedded in the plan, and feels they have presented a solid Veridea project plan, and was a good step
towards Apex future, asking approval, having accounted for density, housing units, building, acreage, and land
uses, within the Veridea plan and TIA, further acknowledging there is not an abundance of available sewer
supply, however noted tools in place to go further into development of Veridea, based on their tool, rules
worked through with staff and specific documentation for every out conveyance of Veridea. The Veridea
team was present.
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The public hearing was open at 9:20 p.m.

Kim Crawford, Apex Chamber of Commerce, spoke in support of the Veridea project, noting its potential to
bring 30,000 jobs to Apex; 3.5 million sq. feet mixed use retail/commercial space and significantly expand
economic development opportunities, attracting diverse mix of businesses and residents from all over the
world.

Tom McHuston a small business owner in Apex spoke in support of the Veridea project, in that it is a great
opportunity for Apex, would build Apex tax base, provide jobs, and keeps money in town.

Loretta Gazaro, resident addressed education/school location for Veridea.

With no one else addressing the Veridea project, Mayor Pro tempore Gossage turned to Attorney Fordham

to present legal and policy decision matters, all defined and incorporated in the minutes and referred to by
reference, and presented by the Veridea proposal, and almost all related to the SD Plan; he offered key points
relative to Zoning/Regulatory, contained in his memorandum, giving his best legal opinion, noting additional
discussion needed on some matters, and where key changes in wording should be determined; with
Infrastructure Facilities and Dedications advised: conditions can be placed on a project and must be related to
the impact of the development, and can be a part of the SD Plan or Developer Agreement that can also allow
projects to be grandfathered, and also to negotiate infrastructure and financial commitments.

Tom Hendrickson presented follow-up Veridea response and status to the attorney’s comments, noting many
modifications were already addressed, some not, and included in an addendum, included and covered by
Planning Board, to the SD Plan dtd. 01/18/2011, all defined and incorporated in the minutes and referred to by
reference. He continued ultimately the final product would be one where they re-integrate the addendum items
into a revised and restated version of the SD Plan. Attorney Fordham agreed the addendum was a good
mechanism without review of the entire plan.

Hendrickson noted goals, and guiding principles and standards in place, assuring the development of Veridea, a
form based code, needing flexibility among uses to ensure an economic viable project, and giving more detail to
text-table to ensure they say the same thing, and define a true mixed-use development and haven’t come up with
the table however wanted something that is enforceable and come away with the same conclusion.

Key points: With the TIA, Mike Horne, Kimley Horne noted no significant impact and minor generation of traffic
associated with density/lodging. Changes have been made and agreements reached to alleviate concerns, with
some issues still to be discussed; commitments are being made over a significant period of time and significant
amount of land and that the rules stay in place; thresholds designed to maintain diversity of the mixed use; to the
text supported by tables: table was removed from SD Plan, and offering a revised text designed to create and
maintain a mix of uses as build-out of Veridea occurs, that would be applicable to the development unless
otherwise provided by Council. Minor table edits were noted. Traffic measurements: it was not their intent to
grandfather any public health and safety rules. SD plan: provides for education/schools approved specific to and
by Wake County School Systems, with a final determination by their plans and needs.

Mayor Pro tempore Gossage noted the presentations complete, new materials offered for review, and asked
Council if there were questions: Council Member Schulze expressed concern relative to: the responsible party,
and internal traffic measurements (40%),

Action: Council Member Jones noted the volume of questions and decisions to be made, made the motion to
continue the Public Hearing for this item to the February 1, 2011 Council meeting. Council Member Olive
made the second to the motion. Motion carried unanimously (5-0).

End of Public Hearings
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"OLD BUSINESS

There were no Old Business items to be considered.

PUBLIC FORUM

Public Forum allows the public an opportunity to address the Town Council.
Mayor Weatherly will recognize those who would like to speak at the appropriate time.
Large groups are asked to select a representative to speak for the entire group.
Comments must be limited to 3 minutes to allow others opportunity to speak.

No one spoke during public forum.

NEW BUSINESS

New Business 1
Presenter: Town Manager Bruce Radford

Annual Town Council Retreat for 2011: Manager Radford asked Town Council to set their annual Planning
Retreat for Friday, February 25, 2011, to be held in-town and suggested Council offer topics to be discussed.
Council by consensus agreed and set the retreat date February 25, 2011.

End of New Business

CLOS]

ED SESSION

Mayor Pro tempore Gossage asked for a motion to move into Closed Session to discuss potential litigation.
Action: Council Member Jones made the motion to move into Closed Session at 10:30 p.m. Council Member
Jensen made the second to the motion. Motion carried unanimously (5-0). Minutes of Closed Session are
recorded separately. Action: Council Member Olive made the motion to move back into Regular Session at
10:43 p.m. Council Member Jensen made the second to the motion. Motion carried unanimously (5-0).

WORK SESSION

No Work Session was scheduled.

ADJOURNMENT

With no further business to come before the Council, Mayor Pro tempore Gossage called for a motion to
adjourn. Action: Council Member Schulze made the motion to adjourn at 10:45 p.m. Council Member Olive
made the second to the motion. Motion carried unanimously (5-0).

The January 18, 2011 Council meeting minutes were submitted by the Town Clerk to the Town Council for
their approval during the February 1,2011 meeting.

Bevgir £ Gaoytoai™ %’&“*-

Georgia A. Evangelist, MMC Keith H. Weatherly
Town Clerk, Apex, North Carolina Mayor




TOWN OF APEX, NORTH CAROLINA

Town Council Meeting Minutes for February 1, 2011

The Regular Meeting of the Apex Town Council scheduled for Tuesday, February 1,2011, 7:00 p.m.
was held in the Council Chambers of the Apex Town Hall and Town Campus, 73 Hunter Street.

Mayor Keith H. Weatherly presided over the meeting.
Council Members present: Gossage, Jensen, Olive and Schulze
Council Member absent: Jones

Council:

Bryan Gossage,
Mayor pro tempore

Bill Jensen

Mayor:
Keith H. Weatherly

i

o Mike Jones
ATPPPRA TR W 1
b Lance Olive
Gene Schulze

Mayor Weatherly called the meeting to order, gave the Invocation, led the Pledge of Allegiance and extended a
welcome to those in attendance. Majority Leader of the NC House of Representatives Paul Stam was present and
stated during legislative season he will be looking at proposed local bills and local revenue sources and asked
there be no requests for money because there was none and would be working on a proposed budget that doesn’t
push costs down to Local Government.

PRESENTATIONS

There were no presentations.

CONSENT AGENDA

All Consent Agenda items are considered routine, to be enacted by one motion with the adoption of the consent agenda and without
discussion. If a Council Member requests discussion of an item, the item may be removed from the Consent Agenda and considered
separately. The Consent Agenda will be set prior to taking action on the following items.

Mayor Weatherly presented the Consent Agenda to be set prior to taking action on the following items.
Action: Council Member Schulze made the motion to approve the consent agenda. Council Member Jensen
made the second to the motion. Vote on the motion was 4 and 0. Motion carried unanimously.

1. Minutes for January 18, 2011 Council meeting; and Closed Session (separate cover).
2. Request from Rev. Dr. Jane C. Pan to transfer Lot 260 Plot E and F in the Apex Town Cemetery
to K.C. and Tammy Chao.
3. Set Public Hearing February 15,2011 Town Council meeting regarding MCI Enterprises, LLC Land
Use Amendment and Rezone #11CZ01.
4. Set Public Hearing February 15,2011 Town Council Meeting regarding McClamb Rezone #11CZ02.
5. Award construction contract for SR-5000B & SR-5001B NC Department of Transportation Safe Routes
to School Demonstration Project, pending concurrence with award by NCDOT, to Barrett, Irvin
and Jordan Contractors, Inc. for a total bid of $94,984.15: Resolution No. 2011-0201-01.

End of Consent Agenda
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Mayor Weatherly presented the Regular Meeting Agenda to be set prior to taking action.

Action: Council Member Gossage made the motion to amend the regular meeting agenda, to hear
New Business 2 and hold Public Forum prior to Public Hearing 1 due to the anticipated lengthiness of
the hearing. Council Member Schulze made the second to the motion. Vote on the motion was 4 and 0.
Motion carried unanimously (Items will remain in their correct order in the minutes).

Public Hearing 1

Principal Planner Brendie Vega; Planning Board met January 13, 2011 and voted unanimously for approval as presented with
addendums from the applicant; Town Council met January 18, 2011 and voted unanimously to continue the Public Hearing to
February 1, 2011.

Continuation of Public Hearing for Rezone #09CZ07 Veridea: Lookout Ventures, Inc.,, petitioner, seeks to
(1) Make amendments to the Unified Development Ordinance; and (2) Rezone 1011 acres from Planned Unit
Development Conditional Zoning (PUD-CZ), Rural Residential (RR), and Light Industrial (LI) to Sustainable
Development Conditional Zoning (SD-CZ) with a Sustainable Development Plan; and (3) Amend the 2025
Land Use Plan; this rezoning area is generally bound by US 1 Hwy, East Williams Street, and the future NC540
corridor; and (4) Lookout Ventures will make a presentation regarding the financing proposal for the
development and request participation from the Town of Apex.

With the public hearing having been continued from the January 18, 2011 meeting and remaining open, Jeff
Hastings, Apex Chamber of Commerce, spoke in support to rezone the land slated for Veridea noting the
economic long term benefit for Apex. Mayor Weatherly stated unresolved issues were discussed at the last
meeting and Tom Hendrickson would present a financing proposal. Tom Hendrickson, Lookout Ventures
stated Attorney Reeves was absent from his team; noted progress had been made on some unresolved issues.
Asked to defer the presentation of the financing proposal to allow further discussion with staff and the
professional consultants and would meet as quickly as possible. Mayor Weatherly expressed urgency to
proceed with the finance plan, seeking direction from the Manager how best to proceed. Manager Radford
responded staff was prepared to discuss the financing; had met with Mr. Hendrickson and felt he had ample
time to be prepared; if Council chose to defer, staff would be prepared to discuss it at the appropriate time.
Mayor Weatherly stated Council could discuss rezone issues. Mr. Hendrickson added it had been a two year
process and owns a large tract of Apex land that needs to be zoned; he concurred there needs to be a finance
discussion, however given the amount of land involved and the amount of investments, requests action on the
zoning as submitted be as soon as possible.

Attorney Fordham advised with respect to a memo of a year or more, his recommendation had been Council
not make a decision on the Veridea zoning until they were satisfied with the finance issues; the only time
Council has legal authority to require conditions related to ameliorating impacts of the development was
during the zoning process, and explained the initial part of the process was to create a UDO amendment that
would allow consideration of the request to rezone the 1000 acres to a conditional zone; during the
conditional zoning process, law allows Council to impose conditions that mitigate impacts of the
development, and should Council proceed past that point, that would not have resolved the finance issues or
resolved what will be in the developer agreement which often deals with finance issues, then Council would
lose ability to require conditions related to finance matters. Mayor Weatherly suggested Council proceed with
the rezone request after they see what's being expected from the Town as far as finance participation,
however still owes a decision on the zoning and SD Plan. Mr. Hendrickson stated the developer agreement
was recommended by Planning and the financing plan was a component to that, however noted critical
elements in order legally were for the adoption of the UDO Amendment, zoning of the property, the SD Plan,
and concurrence of the developer agreement. He expected to move forward more quickly on the developer
agreement that sets the context for any finance plan and agrees it needs to move along.
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Attorney Fordham disagreed advising if Council were going to impose conditions dealing with mitigation, it
should be a part of the zoning process, explaining if there was an agreement related to financing it would be
reflected within the developer agreement but the point at which Council has regulatory authority to require
conditions that relate to impacts whether they be dedications, monetary compensations dealing with impacts,
or facilities, those typically would be conditions of the rezoning. Mayor Weatherly added although they knew
conceptually where they need to be, at some point need to get to these issues, and if substantive that they
can’t reach a common ground, may want to address those in the zoning proposal. Mayor Weatherly suggested
Council ask Mr. Hendrickson to provide a comprehensive thorough financing proposal before moving further
into the underlying issues.

Council Member Gossage added staff was seeking direction on certain issues and asked Attorney Fordham if
he was comfortable moving forward with discussion on the unresolved zoning issues. Attorney Fordham
responded he was not asking they not deal with any specific issues. Council Member Gossage restated he was
hearing from staff that they would like direction in certain areas of the unresolved issues and asking was
there any item the Attorney did not feel they would lose leverage on by doing so, prior to the developer
agreement, and felt it may be a way to proceed at this time. Mr. Hendrickson stated progress had been made
on some of the unresolved issues and was prepared to discuss those. Attorney Fordham advised Council
could move forward with discussion of the unresolved issues.

Principal Planner Vega presented Planning unresolved issues and are incorporated into the minutes and
referred to by reference: 1) Transit Corridor Reservation 2035 and recommended a 10 year extension.
Transportation Planner Reed Huegerich expanded on the fixed Guideway transit corridor and CAMPO 2035
corridor reservation and request for the extension. Mike Horn, Kimley Horn and Veridea stated there was
provision for a 15% reduction in development until mass transit was available and if the transit plan was not
in place, could not build the last 15% and more prudent for them to find a way to make it work; noted after 20
years things change and would allow for future technology. Council discussed flexibility for future councils to
allow buildout if there was no transit corridor or to extend beyond this. Mr. Hendrickson felt 20 years was
reasonable and if locked in for 30 years, would not have leverage to gain prioritization with TTA even though
they say transit should serve such as Veridea, can only plan for rooftops in place, hoping the line comes south
to Cary and preserves the option to Apex. Mayor Weatherly informed TTA had done a cost benefit analysis to
bring the Raleigh line to Apex and north to Wake Forest and in neither case, did not find benefit to justify
costs; understands planning but in reality, doesn’t see this happening in this timeframe. Council chose to take
the following position on the corridor reservation.

Action: Council Member Gossage made a motion stating the Town’s position: to reserve the 2035 Transit
Corridor. Council Member Jensen made the second to the motion. Vote on the motion was 4 and 0. Motion
carried unanimously.

2) Mix of Land Uses: staff wants to see the developer proposal to track mix of uses and recommends tracking
by building permit or certificate of occupancy and sought direction. Council discussed no use of buildings
until receipt of certificate of occupancy, larger percentage of buildout near the front and lowering near the
end. Mr. Hendrickson presented responses and addendums reflecting modifications to SD Plan and proposed
by Planning Board and a proposal for tracking development thresholds, and having reduced 4000 residential
units to 3000 units, and incorporated in the tables, all defined and incorporated in the minutes and referred
to by reference. Staff felt the tracking format was workable.

Council moved to the legal unresolved issues and received Veridea responses, all defined and incorporated in
the minutes and referred to by reference. 1) General standards stated in the proposal to require Veridea to
comply with standards, purposes, principles, goals, and framework, and are too subjective to be used as
mandatory requirements and enforceability of same. Attorney Fordham wanted Council to be clear on
enforceable language vs. non-enforceable general language and if standards were sufficient. Mr. Hendrickson
felt language used in SD Plan, SD Tables, and UDO sets forth sufficient standards, guiding principles and
subjective sustainability goals to guide development of Veridea. r. Hendrickson added they and staff had been
through the UDO and doesn’t think there were any standards left out and supports existing language. Council
was ok with the language as long as there were sufficient standards in place for enforceability. Vega noted
staff had asked for guiding principles, this is creation of an SD Plan district and why create a district vs. doing
a PUD; staff felt there was enough language in the SD Plan and the UDO amendments to be sufficient.
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2 and 3) Square footage allocations among retail, office and industrial uses: allows responsible party to
reallocate; there are no mandatory square footages among those; tables and thresholds now adequately
reflect this. Mr. Hendrickson noted early discussions of no reallocation between uses but moving between
non-residential uses; regulations are in place. Council expressed concern whether there was sufficient
language to mandate minimums for all uses, and whether tables were sufficient to carry weight over
reallocations. Attorney Fordham had no opinion whether to enforce mixed use or not, and no opinion
whether thresholds were sufficient; noted enforceable thresholds within the tables, and whether they are
adequate or not was a policy decision. Vega noted a table in the form base code summary that has minimum
acreage for each zone and the number of acres that will be non-residential; there are minimums for all the
zones. Attorney Fordham noted with acreage minimums, there are a huge variety of uses that are permitted
in each of the zones so it was not a direct coalition between the ultimate uses to have a zone acreage
minimum. Mr. Hendrickson referred to the chart developed by the Town’s Transportation Engineer Russ
Dalton, and reducing the 4000 to 3000 that ties residential to retail and office separately and not together; at
one point were together and at staff's request split those apart; the chart would prevent a wholesale
reallocation from one use to the other. Council wanted assurance from staff regardless what the numbers
were, there was enough language and pieces in place to assure certain minimums are provided that would
prevent excessive reallocation, still allowing work on the numbers. Vega stated reallocation can’t happen
between residential and non-residential; reallocation can happen from office, institutional, commercial.
Attorney Fordham advised Council if tables were adopted, they would be enforceable. Mr. Hendrickson
explained the residential control chart requires retail and office at certain levels or couldn’t build residential.
Council wanted assurance the named charts in the language does control and prevent excessive or unlimited
reallocation of non-residential use, believing so, wanted to hear it said by the Town Attorney or staff, either
yes or no. Attorney Fordham responded it looks like it matches the table; they look as if they are enforceable
thresholds, however would like to read it through before giving a final opinion on whether or not it’s an
enforceable threshold.

No discussion: 4) Sustainable Zone and Non-Residential Acreage Minimums; 5) Concept Map - Location of
Sustainable zones within Veridea and 6) Density

7) 250 Acre Designation by responsible person for, 1) 100 acres RCA, 2) sufficient acreage to cover
mandatory recreation land dedication requirements, 3) 150 acres less acreage for 2 for accommodating open
space, public space and civic space: (buildings dedicated to government, transit, and parking are not counted
toward 150 acres of RCA). Lookout proposes open space and civic space to count as partial credit towards
RCA).

8) Grandfathering of Veridea: Lookout seeks grandfathering for 20 years through a developer agreement
(General Statute provides a mechanism for developer to obtain grandfathering for up to 20 years and for the
town to obtain integration of and commitments for infrastructure for long term build-out through a
developer agreement); Town should assure fee schedules, standard specifications and details are not
grandfathered. Lookout agrees public health and safety regulations are not subject to grandfathering. Lookout
believes grandfathering provides certainty for Town and Veridea; and grandfathering or vested right to
develop Veridea in accordance with current zoning and development regulations, including SD Plan is
absolute essential to maintain unprecedented equity investment in Veridea and to secure long term public or
private loans to build its infrastructure and fund other costs of development. Staff agrees Veridea could follow
the UDO (specific parts were named: parking, lighting, signs) until they submit their traffic and parking plan,
and any alternative plans including their sign ordinance; SD Plan would be different from the UDO and gives
them more flexibility. Mr. Hendrickson added on those things that could not be determined would follow the
UDO until they bring alternative standards to Council for consideration, and until Council approves
differently. Sec. 3.3.4 addresses this. Vega stated staff is satisfied.

No discussion: 9) UDO Track for Development.
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10) Site Plan and Subdivision Plan Review - SD Plan specifies higher thresholds than the UDO; exempts
Veridea from 3 year accumulation rule that the UDO applies to projects that are on the same or adjacent
property and owned by the same entity; most would fall under major site plan review or 100,000 square feet.
Mr. Hendrickson stated the 3 year accumulation rule was no big issue, however addressed thresholds and
accumulation rule, reduction in time to allow flexibility and deferred to Council’s judgment. Staff was in
agreement with the 100,000 square feet and 200 residential.

Action: Council Member Gossage made the motion to leave the 3 year accumulation rule and that it would
apply to the SD Plan. Council Member Schulze made the second to the motion. Vote on the motion was 4 and
0. Motion carried unanimously.

11) Environmental Standards: provides UDO 6.1 Watershed Protection Overlay District - shall not apply to
Veridea and provides state mandatory 30’ riparian setback for built upon areas may be varied by Council vs.
Board of Adjustment; Attorney Fordham stated language should be enforceable. Veridea proposes to have a
mandatory environmental enhancement plan of all the environmental rules, as the mechanism to provide
substitute environmental regulations for the UDO; can’t proceed with development of Veridea until standards
are in place. Attorney Fordham was comfortable with this and felt Director of Public Works would want to
give input. Mayor Weatherly stated all the environmental standards will be presented at one time.

12) Civic Buildings: civic space can count towards open space and open space can be more than an open field.
Council expressed concern with the language and if it were specific enough to be enforceable. Mr.
Hendrickson explained the intent. Staff was fine with this however noted PR&CR Director had trouble with
this, even though it was not necessarily open space, it was PR&CR. Mr. Hendrickson noted buildings dedicated
to cultural or educational or social activities are included in this acreage, however buildings dedicated to
government use, transit and parking shall not be counted toward the 250 acres Veridea is required to
provide. Attorney Fordham added its still counted as open space; civic uses are not counted in density
maximums and restated open space would not be traditional - what was thought to be open space. After
discussing density restrictions, Council would like to see a more inclusive list and tighter language of what
qualifies as civic space; the list is in the tables. Mr. Hendrickson stated this to be more comprehensive than
the UDO list. Attorney Fordham stated with direction from Council, he would do what was asked, stating the
latest language, and sounded like the primary objective was, that they didn’t want any ambiguity in what’s
permitted or not within the density calculations, what's outside the density restrictions and who makes the
final call. Mr. Hendrickson expressed willingness to look at this as well, and would take direction from the
Attorney.

No discussion: 13) Impermeable service.

14) School sites: a requisite number of school sites will be determined, thinking it was the developers call,
however intended to be enforceable, was a good faith effort with the school system, but not extensive enough
to make it enforceable. Mr. Hendrickson responded he was agreeable with enhancement of the language; as
currently written was provided and approved by WC Public School System (Betty Parker), and asked not to
change the language as it fits the school system policy and would discuss it further at some point; school
system has 10 years to act on the reservations of the school site and facility or it goes away. Council discussed
demands for a school as residential units unfold and for an appropriate trigger point to set aside space for
school, an attempt to assure appropriate space for a school, perhaps multi-story, perhaps a trigger point at
1000 residential units, and noted it was the town’s obligation to ensure a school happens, and tied to units
and not the SD Plan. Mike Horn noted the school was not part of the internal traffic trip generations;
Transportation Engineer Dalton in doing the traffic model had requested the school be taken out, and may
have had a higher capture if they had been allowed to use the school. Council wanted assurance given that
Veridea will provide adequate space for schools, discussed the 10 year reservation from date of adoption of
the SD Plan, and would like to see it tied to units, as 10 year reservation would go away. Mr. Hendrickson
stated the WCPSS did not commit to a school at this point, but did commit to an urban prototype, wanting the
school, arguing he’d like to see it tied to 1000 units beyond the 10 year span for the WCPSS to act; felt it was
too far out and would lose leverage with the school system to make the site a priority, and had to fit it within
the WCPSS plan. Strategy was to move forward with this critical and significant school piece to Veridea, not
specific at this point.
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No discussion: 15) Open space - RCA (public right of way is not part of the RCA).
16) Sidewalks; 17) Encroachments (traditionally approved by Council) 18) Open Space

19) Administrative Deviations of 15% with respect to any standard, density, design, quantified in the SD Plan
or additional sustainable standards: Mr. Hendrickson made comments with respect to this. After Council
discussion, their preference was that the Planning Director be authorized to approve deviations up to 10% to
be comparable to the UDO and deviations of other developments as the UDO says deviations up to 10%.
Action: Council Member Jensen made the motion to reduce 15% to 10% to be consistent with the UDO
requirements. Council Member Gossage made the second to the motion. Motion carried unanimously.

20) Development Thresholds (relates to required mix of uses). Mr. Hendrickson concurs and has no
disagreement with development thresholds brought forth by the Town’s Engineer, lifted from the master TIA
into the SD Plan. This will come back to Council.

No discussion: 21) Building locations in open spaces; 22) Communication towers; 23) Compact Parking
Spaces, and II. Infrastructure, Facilities and Dedications.

Mr. Hendrickson stated it important to proceed with the zoning of the land and with the finance plan and the
developer agreement, which was not discussed at Planning Board, but felt it could come directly to Council;
Planning Board passed the SD Plan and asked to deal with the developer agreement between staff and
Council, however would follow Council’s direction. Looks forward to working with staff and the professional
team and getting together as soon as possible to assure the information that is brought forth is accurate and
fairly reviewed; still trying to get data together and trying to reach a consensus, with the goal to return to
Council two weeks from tonight. Manager Radford will work with Mr. Hendrickson to get the materials
together and to bring this back to Council on time. He stated the Town had employed Warren and Associates,
Charlotte, N.C. to prepare an impact analysis for a total of all resources of the Town during the period of
Veridea and look at the metrics involved to determine how the expenses and ratios associated with the
finance proposal will impact the town. He advised Council Member Olive was the primary Council Member
involved with this. Manager Radford stated he would give feedback and seek Council’s response to the study
and would be able to compare costs to benefit and to reiterate the finance plan will come back in two weeks -
February 15, 2011.

Mayor Weatherly called for a motion to continue the public hearing to February 15, 2011.

Action: Council Member Schulze made the motion to continue the public hearing to February 15, 2011 to
hear the financing plan. Council Member Jensen made the second to the motion. Vote on the motion was 4-0.
Motion carried unanimously.

End of Public Hearings

~__OLDBUSINESS
There were no Old Business items to be considered.

Public Forum allows the public an opportunity to address the Town Council.
Mayor Weatherly will recognize those who would like to speak at the appropriate time.
Large groups are asked to select a representative to speak for the entire group.
Comments must be limited to 3 minutes to allow others opportunity to speak.

Jeff Wotus, Program Director Salem Middle School, asked the Town rethink its policies, reduce field rental fees
and waive residency requirements; noted Apex fees are unreasonably expensive and unjustified. Mayor
Weatherly responded staff would take this under advisement, with Manager Radford responding best to refer
to PR&CR Advisory Board and the PR&CR Director for review and recommendation.

End of Public Forum
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NEW BUSINESS

New Business 1

Director of Finance Lee Smiley gave a review of the 2nd Quarter FY 2010-11 finance summary. Benchmark
for the 2nd quarter financial performance is 50% for revenues and expenditures. Significant variances were
noted. Council accepted the report as presented.

End of New Business 1

New Business 2

Attorney Hank Fordham presented the following request with Police Chief Jack Lewis speaking in support of
the adoption of a Resolution and related Transportation Plan within a Contract between Wake Med and
Lankford Transportation Services, to designate under GS122C-251 the personnel of Lankford Protective
Services, Inc. to provide transportation services, required by involuntary commitment proceedings from
WakeMed Apex, asking Council adopt Resolution No. 2011-0201-02 with the Transportation Plan described
in the contract, and noting services will be paid by Wake Med, no costs to the Town, and noted the benefit the
Town will receive, having police officers available to provide Town services.

Action: Council Member Schulze made the motion to adopt Resolution No. 2011-0201-01 approving
Lankford Transportation Services and related Transportation Plan. Council Member Jensen made the second
to the motion. Vote on the motion was 4 and 0. Motion carried unanimously.

End of New Business 2

CLOSED SESSION
There were no Closed Session items to be considered.

WORK SESSION

There was no scheduled Work Session.

ADJOURNMENT

With no further business to come before the Council, Mayor Weatherly called for a motion to adjourn.
Action: Council Member Schulze made the motion to adjourn at 10:00 p.m. Council Member Jensen made
the second to the motion. Vote on the motion was 4 and 0. Motion carried unanimously.

The February 1, 2011 Council meeting minutes were submitted by Town Clerk to the Town Council for

their approval during the February 15, 2011 meeting.
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TOWN OF APEX, NORTH CAROLINA

Town Council Meeting Minutes for February 15, 2011

The Regular Meeting of the Apex Town Council scheduled for Tuesday, February 15, 2011, 7:00 p.m.
was held in the Council Chambers of the Apex Town Hall and Town Campus, 73 Hunter Street.

Mayor Keith H. Weatherly presided over the meeting.
All Council Members were present.

Council:

Bryan Gossage,
Mayor pro tempore

Bill Jensen

Mike Jones

Lance Olive

Gene Schulze

Mayor:
Keith H. Weatherly

http:/lwww.apexnc.org

Mayor Weatherly called the meeting to order. Council Member Jones gave the Invocation. Mayor Weatherly led the Pledge of
Allegiance and extended a welcome to those in attendance.

T PRESENTATIONS i e e

There were no presentations.

PR CONSENT AGENDATR S T

All Consent Agenda items are considered routine, to be enacted by one motion with the adoption of the consent agenda and without discussion. If a
Council Member requests discussion of an item, the item may be removed from the Consent Agenda and considered separately. The Consent Agenda
will be set prior to taking action on the following items.

Mayor Weatherly presented the Consent Agenda to be set prior to taking action on the following. There were no amendments
to the Consent Agenda.

Action: Council Member Gossage made the motion to approve the Consent Agenda. Council Member Jensen made the second to the
motion. Vote on the motion was 5 and 0. Motion carried unanimously.

1. Minutes for February 1, 2011 Council meeting.

2. Annexation #457, Standard Pacific of the Carolinas, LLC petitioning to annex 50.99 acres - Salem Village Phase 1
into the Town’s corporate limits and located west of Tingen Road: 1) Resolution directing Clerk to investigate
petition; 2) Certificate of Sufficiency by Clerk; and 3) Resolution setting date of public hearing for March 1, 2011.

3. Annexation #458, CJS Apex Assemblage, LLC petitioning to annex 4.53 acres -Salem Village Phase 1 Pump

Station, into the Town'’s corporate limits and located between south Salem Street and Tingen Road;
1) Resolution directing Clerk to investigate petition; 2) Certificate of Sufficiency by Clerk; and 3) Resolution
setting date of public hearing for March 1, 2011.

4. Adopt Resolution No. 2011-0215- 02 Declaring Surplus Property to be Awarded to Retiring Fire and EMS

personnel Assistant Chief Nicky Winstead.

5. Agreement: Town of Apex and Wake County Board of Elections whereby the Board conducts all elections for Town.

6. Motion to adopt Resolution No. 2011-0215-03 Accepting Offer of Dedication of 90 Public Right-of-Way for the Apex
Peakway in and near Vineyard Station Shopping Center.

End of Consent Agenda



Page 2 Council Meeting Minutes 02/15/2011

Mayor Weatherly presented the Regular Meeting Agenda to be set prior to taking action, asking to amend by adding Closed Session to
receive legal advice from the Town Attorney to preserve Attorney Client privilege. Action: Council Member Jones made the motion to

amend the agenda as requested. Council Member Schulze made the second to the motion. Vote on the motion was 5 and 0. Motion
carried unanimously.

Public Hearing 01 (Continued to March 1, 2011)
Planning Board on January 13, 2011 voted unanimously for approval as presented with addendums from the applicant.
Town Council on January 18, 2011, February 1, 2011 and February 15, 2011 voted to continue the public hearing.

Continuation of Public Hearing for Rezone #09CZ07 Veridea, Lookout Ventures Inc., owner/applicant

Lookout Ventures, Inc., petitioner, seeks to (1) amend the Unified Development Ordinance; and (2) Rezone 1011 acres from
Planned Unit Development Conditional Zoning (PUD-CZ), Rural Residential (RR), and Light Industrial (LI) to Sustainable
Development Conditional Zoning (SD-CZ) with a Sustainable Development Plan; and (3) amend the 2025 Land Use Plan; rezone
area is generally bound by US 1 Hwy, East Williams Street, and the future NC540 corridor; and (4) Lookout Ventures will make
presentation regarding the financing proposal for the development and request participation from Town of Apex. Mayor
Weatherly advised the public hearing for #09RZ07 Veridea should be continued to the March 1, 2011 Council meeting to hear
the financing plan and called for a motion to continue the public hearing.

Action: Council Member Olive made the motion to continue the public hearing. Council Member Gossage made the second to
the motion. Vote on the motion was 5 and 0. Motion carried unanimously.

Public Hearing 01 continued to March 1, 2011

Public Hearing 02

Senior Planner June Cowles: Planning Board met February 14, 2011 and voted for approval with conditions proposed.

Rezone #11CZ01 and 2025 Land Use Plan Amendment: MCI Enterprises, LLC, owner [ Jones & Cnossen Engineering
PLLC, applicant: Public Hearing and possible motion regarding applicant's proposal for 2025 Land Use classification
amendment from Office to Industrial and application to rezone 5.1 acres containing four parcels, located south of Eddie Creek
Drive and west of Reunion Creek Parkway from Neighborhood Business Conditional Zoning and Rural Residential to Light
Industrial Conditional Zoning, as an expansion to an already industrial zoned business. Staff presented the planning report which
is incorporated as a part of the minutes and referred to by reference. Permitted uses and restrictions/conditions proposed by
applicant were noted. Staff recommends approval with conditions proposed by applicant as uses are compatible with the existing
area and proposed land uses; consistent with 2025 Land Use Plan and Apex Transportation Plan. Applicant has restricted
industrial uses allowed on the project site and included conditions to the uses. Planning Board met February 14, 2011 and
recommended approval with conditions proposed. Mayor Weatherly opened the public hearing at 7:10 p.m. Speaking in favor:
Stuart Jones, Jones and Cnossen Engineering noted this was the old 84 Lumber site; application for rezone to continue the
business park idea to the back of the site; no one spoke in opposition. Mayor Weatherly closed the public hearing and referred
the matter to Council. With no discussion the following action was taken.

Action: Council Member Jones made the motion to approve Rezone #11CZ01 and 2025 Land Use Plan Amendment as
presented. Council Member Jensen made the second to the motion. Vote on the motion was 5 and 0. Motion carried
unanimously.

End of Public Hearing 02

Public Hearing 03 (continued to March 15, 2011)

Senior Planner June Cowles: Planning Board met February 14, 2011 and voted 7-1 for approval.

Rezone #11CZ02: Lindsey McClamb Jr., ownerlapplicant: Public Hearing and possible motion to zone 2.63 acres located at
2705 Evans Road, from no zoning classification to Medium Density Conditional Zoning. Staff requested the hearing be continued
to March 15, 2011 meeting. Mayor Weatherly called for a motion to continue the hearing.

Action: Council Member Gossage made the motion to continue the public hearing for Rezone #11CZ02 to the March 15, 2011
Council meeting. Council Member Olive made the second to the motion. Vote on the motion was 5 and 0. Motion carried
unanimously.

Public Hearing 03 continued to March 15, 2011
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Public Hearing 04
Planning Major Site Plan Motiva Enterprises, LLC, owner/applicant: Quasi-Judicial Public Hearing and possible motion for Motiva site plan:
Motiva Enterprises, LLC requests approval for addition of a new fuel storage tank at the Motiva 10.302 acre site located at 2300 Ten-Ten Road
in the Town of Apex ETJ.

Quasijudicial Hearing process specified under North Carolina GS§160A-393: Mayor Weatherly stated parametersirestrictions in
communications and testimonies where testifiers expert in the subject matter provides credentials and gives sworn competent testimonial facts
limited to the major site plan and provides documented/authenticated evidence to support the facts; noted prohibition of personal opinion or
hear-say evidence; after hearing competent testimony by applicant that the proposed use regarding the major site plan is in the public interest,
Council decision must be based on Unified Development Ordinance (UDO) compatibility standards and evidence presented. Council must
dispose contacts made prior to the hearing and display that their decision on the case can be made solely on competent evidence presented
during the hearing. Mayor Weatherly opened the hearing at 7:25 p.m. Oaths were administered to testifiers by the Town Clerk: Exhibit A.

Proponent opening statement: Attorney Lacy Reaves, 150 Fayetteville Street, Raleigh, NC, represented Motiva Enterprises, Houston Texas,
and joint owned by Shell Oil Company and Saudi Refining Incorporated and are wholesale distribution of gasoline and fuel products. UDO
criteria must be satisfied for site plan approval for tank addition SR1010 facility, and with evidence provided will prove the major site plan meets
criteria; noted one exception relative to definition in compatibility with surrounding land uses; will prove the site plan is in the public interest.

Council disclosed contacts: Mayor Weatherly disclosed contacts made prior to applicant submittal; had not visited the site other than driving
by on SR1010; could make decision based on evidence presented. Council Members Lance Olive (submitted to clerk), Gene Schulze, Mike
Jones, Bryan Gossage (submitted to clerk), and Bill Jensen: all disclosed contacts made by phone, email or otherwise, not having visited the
site and stated they could base their decision solely on evidence presented.

Presentation of evidence by staff: Brendie Vega, Principal Planner/Town of Apex, stated credentials and presented the Planning report
which is incorporated into the minutes and referred to by reference Exhibit C for Motiva LLC / Agent Harris Group & BBM Assoc; background:
location Apex ETJ- 2300 Ten-Ten Road; noted border uses with Cary; report contains project description, site conditions; project data covers:
site plan, elevations, resource conservation area 25%, landscape and buffers, access and circulation — site plan addition did not require a traffic
impact analysis, light plan - applicant does not meet UDO requirement and will resubmit new plan, utilities, stormwater, public safety,
neighborhood meeting: 21 attended. Proposed is consistent with 2025 Land Use Plan, Apex Transportation Plan, and UDO.

Mark Haraway, Chief of Fire and EMS/Town of Apex stated credentials; met with Motiva and are aware of state and local government
compliance guidelines; fire fighters will be on site during construction; new storage tank will have fire suppression system; Apex Station 4
houses an industrial firefighting foam unit to suppress flames; Motiva fire plan is in place with model standards and guidelines reported per
survey.

Planning Board: Vega stated Planning Board quasi-udicial hearing was held February 14, 2011; vote 5-3 to approve proposed with
conditions: 1) applicant meets UDO requirements except for lighting, no longer asks for special approval of floodlights (will submit new light
plan); 2) monitor innovative BMP required to verify system’s performance, and alternative BMP be designed should innovative system fail to
meet UDO stormwater requirements; and 3) applicant submit arborist report at time of construction plan review for any possible danger to trees
in RCA area 3 and document additional plantings that may be required to meet RCA requirements of areas identified as RCA. Staff
recommends approval of Motiva major site plan with same conditions given by Planning Board.

Cross examination by Council: Planner Vega responded: Applicant agrees with all conditions; Planning Board members voting in opposition
expressed concern regarding compatibility with surrounding neighborhood even thou developed after Motiva; trip generations will be addressed
by Ramey Kemp Associates. Fire Chief Haraway responded: no fire calls had been received from Motiva; department is kept up to date with
changes. Noted tank farm fires in Wilmington and Greensboro; reported on residential garage fires and expanded on Motiva safety measures
in place; noted foam chamber within new tank system; he could not speak to a total number of tank fires and could not speak to a number of
off-site injuries.

Opponent cross examination: Karen Evanoff, 202 Asbill Court, Cary, NC, representing local community members and residents: Waterford
Green, Avalon Peaks, Regency Park, South Chase, Pinnacle Peak Plaza, and Cleaner World. Vega responded: traffic study was requested by
staff, submitted and paid by Motiva; Motiva will address the traffic study. Karl Huegerich, Fire Marshall/Town of Apex stated his credentials and
reported Motiva has annual fire inspections with no associated costs, only his salary budgeted. Fire Chief reported: Automatic Aid Agreements
are in place and during major work fires Apex, Cary and Fairview would respond to this site; fire fighters would not go into containment area to
fight fire but use industrial model operating from safe area; there is no access from the back of the area and would approach the site from
SR1010; explained the fire fighting plan and evacuation plan. Dr. Albert Everson: Fire Chief responded EQ storage and chemicals with total
volume of materials were contained in final report. Daniel Weiss, lay person, was not an expert and did not represent others, stated EPA Data:
30,000 people live within 3 mile radius of the site, may not have been so when original site was built upon. Fire Chief responded he does not
see the addition as a greater risk. Jay John: Fire Chief responded to questions regarding distance of residential units to the Wilmington and
Greensboro fires. Dr. Joseph Katz: Fire Chief reported inspections will follow the schedule by law, still will be conducted annually unless
complaints are received or an incident occurs, even with the addition. Deborah Lanuti: Fire Chief reported proprietor of the facility would take
care of any waste clean-up. Vega did not answer to storm events, applicant would respond. Attorney Fordham stated in the burden of proof
proposed uses in the public interest is not part of the standard for site plan review.
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Applicant and Motiva witnesses gave expert testimony: Presentation Exhibit B. Lacy Reaves, Smith Law: Land Use and Zoning: stated
credentials and presented application for proposed and would prove compliance with UDO. Motiva site location: SR1010, 10 acres, 6 fuel tanks,
offices and load area and transports fuel to area stations; Apex is the only wholesale storage/distribution facility in multi-county area and branch of
pipeline from gulf; stated proximity to multi-lane roads to the 40 year site location zoned light industrial: stated area land uses. SR1010 has 22,609
vehicle trips a day and designated area for industrial uses. Presented report on broadcast tower and structural analysis and fall radius submitted
by Michael Gardner, Tower Engineering Exhibit D. Noted location of shopping center; Noted Avalon Peaks Apartments nearest complex 225 feet
from Motiva and 450 feet from any proposed fuel tank. Noted 1995 Cary approved South Chase Subdivision was developed 30 years after fuel
terminal facility was established; noted restricted 40 foot thickly planted buffer along SR1010 to provide legal protection recorded in plats and
demonstrated Ryan Development and Cary provided the buffer and were aware of areas across SR1010 were in Apex jurisdiction and
zoned/developed light industrial/commercial use; homes purchased in 1995 and after were with knowledge the area was zoned/developed light
industrial, and with the terminal already located there. Noted 35 acre Hare Pipeline was a heavy construction equipment storage and repair;
another type further east. Noted from the center of Motiva out 1000 feet, calculates more than 75% of the area zoned for
industrial/commercial/non-residential use, same type uses as Motiva facility. 2025 Land Use Plan designates employment and Industrial uses,
noting activity center designated for industrial and employment uses.

Alan Maness, President/Civil Engineer/BBM Associates, Inc, 407 Gorman Street, Raleigh: Site Plan/Landscape, stated credentials, and engineer
for Motiva: reviewed existing site layout, access, tank locations, containment berm and opaque buffer requirement, noted additional plantings
more than required by UDO and dedicated RCA; detailed stormwater run-off and process regarding water containment holding ponds; noted
NPDES permit, noted stormwater event requirements and stated post development run off does not exceed pre development run off, and far
exceeds UDO Section 2.3 and reported site compliance with all criteria.

Daniel Porras, Motiva Manager Southern Region Distribution, Houston, Texas: Business Purpose, stated credentials, noted 1963 Motiva facility
was one distribution center for gulf coast refineries and mid Atlantic region, with Colonial Pipeline delivery routes and where tankers transport fuel
products to stations; explaining the transport process noted storage capacity must be sufficient to handle product demand; noted product outages
would become worse without additional capacity; stated hours of operation of the Apex facility, and the only terminal in the multi-county area;
manned 7 days on site; additional tank would be lower than existing tanks and provide extra inventory expanding on the modified tank design;
worked with technical review committee and made modifications to the proposal, advising the tank can't be moved further back on the site; have
incorporated significant landscape; fire department modifications are subject to federal security regulations; stated Motiva by Homeland Security is
not classified, high risk.

Montell Irvin, President/CEO/Traffic Engineer/Ramey Kemp and Associates, Raleigh: Traffic Exhibit E, stated credentials and summarized traffic
statistics, study methodology, and trip generation statistics with 56 daily trips with tank addition and 0.25% net increase in total daily traffic on
SR1010; peak hours 7:00 a.m. and 5:00 p.m., site peak 11:00 to 12 noon; noted Traffic Impact Analysis was not required based on anticipated
future traffic volumes, neither was turn lane improvements or right of way dedication required on SR1010. NCDOT accident data revealed 71
accidents for a 1 mile study area with no fatalities, no trucks involved and no major injuries. Bridge Inspection report 2008 and 2010: fair condition
and acceptable to handle additional traffic. Motiva will go through a NCDOT driveway permit modification process and recommendation will be
made. He has not observed truck stacking, however, noted an unpaved dirt area constructed by cleaners could be extended for truck use if they
had trouble getting into drive; with NCDOT approval Motiva is willing to make the road improvement.

Neil Gustafson, Civil Engineer/Appraiser/Worth, Wachtel, Inc, Raleigh: Land Values: Report Exhibit F, stated credentials and advised, it is in his
professional opinion the development proposed in the site plan and its general location will not adversely impact the value of surrounding
properties, including parcels in the South Chase subdivision.

Rob Ferry, Civil Engineer/TGB Partnership, Hillsborough: Tank Design and Safety, stated credentials and reviewed the aluminum fixed roof
design for Apex tank; noted internal floating roofs reduce evaporation of vapors in the head space, with multiple safeguards against overfill; noted
emissions reduction device and regulations for storage tanks by US Environmental Protection Agency as well as NC Department of Environment
and Natural Resources; benefits and costs of regulatory requirements; safety device to reduce vapors enhance safety; routine visual inspections
required. Motiva has multiple measures to prevent incidents, there have been no major incidences — plan exceeds local requirements.
Environmental and safety factors have been addressed for compatibility of the tank project with surrounding land uses.

Attorney Reaves stated this concluded the testimonies, there may be rebuttal and asked to make closing remarks.

Council cross examination and Motiva expert responses: Porras reported: Internal floating roofs decrease storage volume; all existing
storage tanks have internal floating roofs; low levels of vapor are fully vented into the atmosphere and for an event to happen there must be a
certain ratio and can avoid same explaining ratio limits. Irvin reported: Potential road SR1010 improvements would require NCDOT approval
and with additional 56 trips for trucks, was noted an internal fueling lane had been added to help with dispersing, observed adequate storage in
front of the gate. Irvin expanded on peak trips: 7 in a.m. 2 in p.m.; large percentage of trucks turn right in and left out - a little longer getting out;
site generates 178 and with addition 234 total trips per day, compared to neighborhood South Chase house generates 10 trips per day — 200
houses, may double, generating 2000 a significant more impact on SR1010 than this; trucks operate differently than cars: all vehicles are trips;
accident data was with cars and not trucks; his professional opinion looking at traffic volume and impact, accident data, bridge over US1, sees
no significant impact. Manase reported: additional plants will be added to existing trees. Porras reported it necessary to expand this facility,
and to place one somewhere else would require complete new facility.
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Opponents cross examination and Motiva expert responses: Albert Everson addressed EQ event, but ruled out of order. Question: Motiva
air pollutants released or contacted by NC DENR with notice of violation: Ferry reported: vapors .5 benzene in gas vapors; no violations
reported, administrative violation occurred, annual requirements must be met; no OSHA site accidents in 7 years with 8 OSHA reportable
incidents overall 27 terminals over 7 states, had been years at the Apex facility. Had no knowledge of the Delaware incident, as it's a refinery
dealing with chemicals, different operation, and was not qualified to comment on this. Question: year Motiva was formed and if they were aware
of residential. Reaves responded: Motiva site owned by Texaco, Starr, Saudi Refining and was newly formed 1998; verified awareness of
residential. Question: 81000 barrels to gallons: Porras: 3.4 million. Charlie Brooks Shell/Motiva, Security: stated credentials and reported
Homeland Security classifies Motiva not high risk; stated Homeland Security (HS) designation follows after process CFATS, responsible for
submittals, expanding on submittals; HS letter says Motiva is not considered high risk based on information submitted to them; will resubmit
additional volume and determination following NPDES guidelines. Question: vehicle weight of loaded truck: Irvin response: he didn't know.

Daniel Weiss: Question: number of tank designs in operation. Ferry response: cable suspended designs since late 70's; multiple advantages;
lower emissions state of art design. Evanoff: Question: site manned Monday - Friday: Porras response: weekdays 14 hours and 10 hours
weekends; off-hour operators do random checks — manned by humans.

Jay John: South Chase berm unique, Reaves had insinuated use was a buffer against accidents. Reaves responded he didn't use unique, no,
the context was not for safety, but esthetics and referred to as opaque and blocks the views; he would have to speculate on other berms.
Question: in the 75% area how many include toxic chemicals. Reaves responded he didn't know with John stating no-body knows, and was
ruled out of order. Question regarding sale of real estate. Gustafson responded he doesn't sale single family homes. Question: in determining
real estate prices in South Chase, would the proposed additional tank at this facility impact the value of surrounding properties. Gustafson
responded 6 tanks exist and was not the issue he was discussing, was not what the site plan is about, what's relevant is will the 7t tank have
an adverse impact on surrounding properties. Reaves objected to John's remarks and Attorney Fordham asked John to limit himself to
questions. Question regarding additional paving at the entrance. Irvin responded: it was a suggestion to pave soil at drive to provide additional
storage if need to. Question: how hard would it would be for trucks to turn. Irvin response: soil is NCDOT right of way and must be approved by
NCDOT and would be NCDOT decision and Motiva would pay to do it; pavement there now is not for turning but probably required when the
site was developed and basically unused and wouldn't harm but basically benefit. Question: 15,804 barrels are being dispersed, says on sign
33% increase doesn't add up. Irvin response: he didn't say that; but was on the slide. Porras response: explained limit of space in tank on top
that's not used; talked safety, increase and capacity and purpose. Question regarding barrels. Irvin response: provided 3500 to 5000 barrels
and chose 5000 a conservative calculation.

Dianna Braun, Realty/Real Estate Broker, residential and commercial Ammons, stated her credentials; is not a licensed appraiser; represents
buyers and sellers, has a real estate license. She was overruled when she began to express concern, with Mayor Weatherly stating she must
speak to values. She could not give appraised values, but hired to do a comparison market analysis, and is within her license guidelines.
Question: study done, when, shows property here and times traffic is mind-boggling. Attorney Reaves objected, as she was not a qualified
traffic specialist. Attorney Fordham noted the testimony vague and should state specific facts, no opinions on the traffic impact or safety without
credentials for that subject matter. Braun asked questions about the bridge inspection: Irvin responded: 12-6-2010 reference to wearing as
critical. Attorney Reaves objected. Braun noted it public information. Attorney Fordham noted the purpose of this part of the hearing was to ask
questions. Braun continued if they look at traffic in Apex, people buy and is a way to come to the area, with Mayor Weatherly informing, she
was using the process and asked her to ask questions. Braun continued asking when the traffic study was done, time of day and season.
Attorney Fordham asked she be more specific in asking questions. Braun asked Irvin when the report was done. Attorney Fordham asked she
describe the report. Braun stated the bridge report by NCDOT says wearing surface is critical. Attorney Fordham asked if this report was part of
Irvin's testimony; Braun responded he made reference to it. The report was not admitted as evidence. Irvin responded: NCDOT listed on
report, evaluates all sorts of things reporting wearing service was not critical and didn't change structural integrity one way or other no bearing;
classified as fair condition and if poor would have noted it, from 2008 to 2010 if there was a significant problem. Braun wanted clarity asking as
an agent, are there things going on in the community, and if she knows that she must disclose it. Question: how were homeowners notified of
the meeting in September, understands 300 letters were sent to homeowners, within 300 foot radius, noted a high density area and not
representative of the true community with 21 at the meeting. Manase responded: he provided list and those notified within 300" of Motiva, less
right of way of SR1010 and provided to Planning Department. Question: Tax records, Motiva pays $7,282.79 burden is placed on the fire
department. Mayor Weatherly didn't understand the relevancy of this statement, noting Motiva pays the same tax rate as others. Braun
responded it is when homeowners are looking at the tax base.

Deborah Lanuti: Question: what happens when you are over the 25 year storm event? Manase responded on the berm containment and
storage, than water drains to holding pond; double storage of any other pond; if physical flood, water would run over top of the pond into the
other retention pond. Question: Has Motiva had any gas tank explosions or injuries. Porras responded: not at Motiva, no tank explosion, and
he has not been involved in a fire within his 30 years in the nine state area. Lanuti said she got 42,000 hits: Attorney Reeves objected.
Attorney Fordham advised they need to stay in proper forum and not interrupt each other. Lanuti: Have there been any cases of gas leaks and
contamination of soil. Porras responded: might have seal pump or gasket leaks; do ground water monitoring; NCDENR requirements are in
record.

Mayor Weatherly stated this concludes testimonies and cross examination of applicant, and called a 10-minute recess of the Council at 10:35
p.m. Council reconvened at 10:45 p.m.
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Opponent evidence and rebuttal evidence: Karen Evanoff, stated credentials and expressed concern with increased truck traffic and
SR1010 congestion. Attorney Reaves objected as she was expressing opinion. Attorney Fordham presented GS 160-393b3 in that Evanoff
was not an expert to express opinion on traffic. Evanoff noted 18 WC school buses and drop offs and within the school location, there are risks
for potential accidents adding additional tank and potential increase of traffic is beyond terrifying and negligent. Stated Motiva did not
participate and support community programs and Motiva expansion was incompatible.

Joseph Katz asked if he needed to state credentials. Attorney Fordham responded those that show he has knowledge or expertise on the
matter. Katz stated credentials: stated 3 day period for traffic study was not representative of average and can't draw conclusion. Attorney
Reaves objected in that he had no expertise in traffic studies. Mayor Weatherly stated he could only speak in areas of his expertise. Katz had
no experience in traffic, but addressed mathematics used to conduct the traffic study. Attorey Fordham asked if he had experience on how the
mathematics applied to traffic studies. Katz said no. Katz stated credentials: stated 3 day period for traffic study was not representative of
average and can't draw conclusion. Mayor Weatherly said they would sustain and ask he not continue.

Dr. Albert Everson stated credentials asking what if the worse possible happens, have to live with consequences and the production facility
within 22% area from Motiva, is residential; no one can say nothing will happen. Attorney Reaves objected, noting this shear speculation.
Mayor Weatherly noted it not relevant and sustained. Everson as does the community has concern with safety and risks from this facility of this
size, within 300" of his home; would have to live with consequences of the decision made.

Melba Walker, Avalon Peaks, not an expert, observed for 10 years: load bay added on, lights at night, hears trucks in early morning hours with
motors running waiting to get in gate, hears air brakes, horns, and concerned with noise pollution; will repeat same with new project, the
continuous noise noting families, babies, retirees are concerned with safety and traffic; will hear continuous equipment backup alarms; with gas
shortage or war there's more and more trucks going in those gates. EQ disaster: doesn't want to be close to another disaster. Automotive
Industry tries to have cars with alternative fuels, why grant permit to support petroleum industry.

Jacqueline Reisberg, Avalon Peaks 12 years, respects Motiva presentation; can't get infout of Avalon Peaks with one entrance one exit; if they
have to evacuate how do you get out? What is this doing to community: if Motiva wins they should become a member of the community;
agrees with alternative cars; don't have to have Motiva and can have an event. With South Chase and Avalon Peaks should think about the
community, citizens rights should take precedent over corporate America gobbling up what they want at any cost; asked to say no; makes her
want to move; make better environment noting fumes come from there.

Elizabeth Mazurik: noted in Fairfax County, the 1991 Colonial tank farm pipeline spill; 250,000 gallons went under neighborhoods and couldn't
give them away. Tank farm was bought at cheapest price and employees lived there. Fire or explosive, leaks, valve can cause leaks.

Mayor Weatherly noted this concludes evidence by opponents/rebuttal. Attorney Reaves offered no rebuttal.

Private citizen: Paul Stephenson: homeowner Apex and Cary: Motiva would benefit the community; there have been great shortages in fuel
supply and stands behind Motiva.

Closing Arguments: Karen Evanoff expressed thanks for opportunity to address the Motiva site plan and asked Council keep serious
concerns in mine.

Attorney Reaves stated they had established from factual perspective, all criteria specified in the UDO was satisfied with respect to the
proposed; focus was on criteria compatible evidence to nature of uses surrounding Motiva. Established 75% land surrounding 1000’ radius is
industrial/commercial/non-residential; proposed addition for single fuel tank related to inadequacy of capacity of existing facility; population
growth and other factors outstripped capacity in multi-county area; tank design was of professional state of art standards and described
designed with floating roof and fire suppression system; traffic engineering margin noted marginally insignificant impact on existing SR1010
traffic with no adverse affect on property values; established proposal is compatible with surrounding land uses; decisions regarding to
development of South Chase homes -home ownership reflects thought process on decision of people involved that neighborhood existed
compatibly with south side on SR1010. Motiva is compatible with surrounding land uses: South side is Light Industrial allows wholesale
distribution of fuel and consistent with UDO and 2025 Land Use Plan. Use proposed and existing use are allowed in the zoning district and
consistent with comprehensive plan established as a matter of law that the facility is consistent with surrounding land uses. Creates a
presumption under NC Law of that compatibility, and submits, not withstanding, that presumption will stand unless refuted by substantial,
material, and competent evidence, and didn't believe Council had heard that; had established all criteria of the major site plan and asked
Council vote to approve major site plan.

Mayor Weatherly closed the public hearing at 11:20 p.m. and referred the matter to Council. Attorney Fordham stated UDO standards that
must be considered by Council when reviewing a site plan and are incorporated into the minutes by reference and outlined in the planning
report. Mayor Weatherly opened the floor for a motion. Council Member Gossage asked if the tank size would be relevant to compatibility.
Attorney Fordham offered legal advice could be given in closed session. Council Member Gossage asked if Council could move into closed
session to receive legal advice from the Town Attorney. Attorney Fordham advised yes.

Action: Council Member Gossage made the motion to move into closed session to receive general legal advice at 11:25 p.m. Council
Member Jensen made the second to the motion. Vote on the motion was 5 and 0. Motion carried. Minutes of Closed Session are recorded
separately.
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Action: Council Member Gossage made the motion to move out of Closed Session and into Regular Session at 11:30 p.m. Council Member
Jones made the second to the motion. Vote on the motion was 5 and 0. Motion carried unanimously. Mayor Weatherly asked Council Member
Gossage to restate his question. Council Member Gossage restated the question: whether or not tank size speaks to compatibility of the use.
Attorney Fordham responded it could but only if evidence submitted during this hearing supports that conclusion. With no further clarification,
Mayor Weatherly asked if there were a motion.

Council Member Schulze stated his support having heard the concerns with compatibility and safety and was convinced by evidence and safe
tank technology; there had been no truck accidents coming in and out of the facility with small percentage of increased traffic and if any,
coming west of the plant and hard to blame this facility on increased traffic; is confident Apex fire department is prepared if incident occurs,
having proper training and proper resources in place; site is part of an industrial park and been there a long time, and to say 6 tanks is
compatible and the point, a 7th. tank doesn’t make it automatically incompatible; site exceeds state statutes regarding storm water run-off, and
other requirements for these type facilities, and there's no evidence presented of an accident on site, as every industrial site can have run-off
type incidences, felt it safe and site appropriate. In regard to truck traffic can make an argument it's safer having trucks travel a shorter distance
to Apex vs. driving to Greensboro and Selma to pick up a load; it's a shorter trip, may be the impact in the immediate area, overall, is a safe
situation. Council Member Schulze sated his support and made the following motion.

Action: Council Member Schulze made the motion to approve the major site plan; he amended his motion to include conditions submitted.
Council Member Jones made the second to the motion with the conditions submitted. Council Member Jensen reminded regarding pavement
of the shoulder west, with Mayor Weatherly including as long as it's approved by NCDOT, they accept that condition, and would add that as a
condition. Action restated: Council Member Schulze restated his full motion, to approve the major site plan as submitted with conditions, with
the additional stipulation that the shoulder of the driveway be paved pending NCDOT approval. Council Member Jones restated his second to
the motion.

Council Member Jones stated he had heard the evidence and concerns, and was concerned with traffic on SR1010, the safety concerns with
another tank, a 7th tank on site, paying close attention to compatibility; wanted to say it was not compatible, but adding one tank to 6 on an
existing site that's been there 47 years, and from the evidence heard, and if indeed 75% of the surrounding area is commercial, industrial, light
industrial, it's hard to say a 7th tank on site is incompatible with the surrounding uses. Had heard from the Fire Chief, and has a lot of
confidence in, says it will be as safe as it is now if not safer because of this tank, maybe the other six tanks want be safer, but that one will be.
Have heard traffic will be increased, but also heard 22,000 cars a day on SR1010 and yes something needs to be done with SR1010 to
improve that traffic flow but this is not going to have a significant impact based on the evidence heard. Have to make a decision based on
evidence heard tonight, and based on that evidence, can't say it's incompatible and can't say he has safety concerns about it, and the evidence
demonstrates it meets all the other requirements of the UDO.

Council Member Jensen expressed it was safe to say the issues have been addressed and concurs with what he has heard tonight, this is a
very safe tank, especially with the monitoring. He couldn't bring himself to second, or propose this, as the compatibility issue still is in his mind.
He didn't know how he would vote, not the traffic issue too much, does weigh in adding 20% for trucks coming out on high load zone periods, 9
trucks per hour, 1 ever 7 minutes. In terms of compatibility, if this site was bare would he be voting to put this site there, considering there are
apartments and other people living across the street, when it went in, even though, which to him says, certainly it can stay there as a static
position, he’s not sure he's ready to say, add another tank, adding another 20% more trucks, basically with noise and hasn't heard anything to
say as how that would be mitigated; he has a lot of problems with diesel trucks sitting and idling/fumes, feels sorry for people across the street
and torn on compatibility.

Council Member Gossage stated heartburn with Quasi-judicial, they are stuck; question was asked if traffic was really bad and there's an
accident, who responds — answer: fire station 6 Fairview and probably the first, with Fire Chief saying Apex is the only one with foam; do they
use that to make their decision, he doesn't think so; doesn't think that has a baring to the evidence as to whether or not the use is compatible.
If this were a legislative decision, it would be different. He will support this.

Council Member Olive thanked staff for their work, noting it a challenge, he has heard lots of good things and no doubt we have great
responses and great training and great fire department that can handle these issues. From what he had heard today, all the technical criteria
was met, perhaps with the exception of the methods of the traffic study; the traffic analysis in his opinion did not distinguish between personal
vehicles and slow moving tanker trucks, and found to be at worst dubious, not saying there's anything wrong and maybe normal traffic analysis
practice, he didn’t know, but didn't pass the smell test for him, to conveniently not distinguish between the two types of traffic. The question of
consistency with surroundings remains part of the question for him: the compatibility in question for him is whether or not increase of storage
capacity at the Motiva site, from 130,000 barrels of storage to 211,000 barrels of storage can be accommodated without a negative impact on
the surrounding communities. Impact is measured in a lot of ways, light, sound, safety, traffic, as Attorney Reaves stated the UDO does not
have a definition for the word surrounding area, and perhaps a good thing; because surrounding area probably depends on what's being
looked at; the surrounding area, a small garage add-on is probably different for a surrounding area with something like this. In this case, this is
where common sense steps in. It is in his opinion Motiva is well within their rights to continue operating at this current facility;

the increased capacity however, doesn't pass his compatibility test, given the current demographics of the area, things have changed in these
years, he doesn't see any reason why they should be penalized for being in there first, but trying to grow that site, thinking someone did the
math 60% increase, didn't pass his smell test, and he's not going to support this.
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Action: Council Member Jensen made the motion to amend to request or require in some manner, that all mitigation possibilities be taken to
minimize noise from trucks, could be berms, could be walls, he doesn't know, and manage the trucks such that fumes are minimized, not
having diesels sit and burn fuel while waiting which you see all the time. Mayor Weatherly added he was suggesting a condition to
accommodate those issues in some good faith manner, not knowing how to quantify that. Council Member Gossage added noise, vapor or
fume control. Council Member Jensen wanted to add they work with staff. Mayor Weatherly asked if they would be willing to work with staff as
a further condition to mitigate these issues. Porras responded they would do what the can, he understood the concern, was open to
suggestions and willing to work with staff. Mayor Weatherly took that as an affirmative; that was the motion to amend and asked if there were a
second to this based on their answer to that condition. Council Member Jones made the second to the motion. Vote on the amendment to the
motion was 4 and 1 with Council Member Olive voting no, however changed his vote in the affirmative for the amendment. Vote on the motion
was 5 and 0. Motion on the amendment carried.

Mayor Weatherly asked if there were any further on the amended motions, with none, called for the vote on the motion. Vote on the original
motion to approve the expansion of Motiva was 3 and 2. Motion carried, with Council Member Olive and Council Member Jensen voting no.
Mayor Weatherly stated the motion was approved and the major site plan is approved. Mayor Weatherly noted this ends the quasi-judicial
hearing.

End of Public Hearing 04

Mayor Weatherly called for 10 minutes recess at 11:45 p.m. Council reconvened at 12:00 p.m.

Public Hearing 05

Quasi-judicial Public Hearing: All persons who spoke during this hearing gave sworn testimony limited to the issues that were related to the
special use permit and were administered an Oath by the Town Clerk prior to speaking. Exhibit A.

Special Use Permit #11SUP01 April and Alan Maness, owner/applicant: Quasi-judicial Public Hearing and possible motion regarding
request for a Special Use Permit of Assembly Hall for profit (for the Maness single-family residential home located at 6304 Old Jenks Road) to
hold up to twelve Temporary Use Permit events under UDO Section 4.6.1(C)(7) Temporary Use Permits issued under a Special Use Permit.

Staff Presentation: Principal Planner Brendie Vega stated credentials, and presented planning report which is incorporated as a part of the
minutes and referred to by reference; oriented to the 4.73 acres in the Apex ETJ, with applicant requesting a special use permit and exempt
site plan. Current zoning is residential agricultural and current use is a single family home and home occupation. Adjacent zoning was noted.
Stated special use permit may include more than 12 events; under UDO may apply for 12 temporary use permits per calendar year. If they
have the same layout for 4 or 5 events, only have to apply for one temporary use permit. Ex. wedding: same tent, parking, etc.; temporary
events are not interchangeable. May include any of the temporary use permits in Section 4.6.1(c) Uses Allowed; limited to number and
consecutive days established in the individual special use permit, and reviewed by staff. Tent would be between the house and pond and
parking in northwest corner. Not required: RCA, landscape; stormwater management reviewed by staff to determine if requirements are met.
Use has no effect on the Transportation Plan; if approved will be consistent with 2025 Land Use Plan; Special Use Permit and Exempt Site
Plan meets the requirements of the UDO.

The following conditions are recommended for the Special Use Permit for Temporary Use Permits at this site.

1. There shall be no more than twelve (12) Temporary Use Permits issued for the purpose of Assembly Hall; For-Profit each
calendar year.

2. The applicant shall comply with UDO Section 4.6.1(C)(7) Temporary Use Permits issued under a Special Use Permit.

3. The hours of operation for each Temporary Use Permit shall be as follows:
Sunday - Thursday 7am - 10pm
Friday and Saturday 7am — 12am
Major Holidays 7am — 12am

4. The applicant shall submit a Temporary Use Permit application for each event or series of events where site conditions will
be the same.

5. Each Temporary Use Permit will require the review and approval of a site layout plan to be reviewed and approved by Town of
Apex staff including, but not limited to, Planning, Building Inspections, Fire & EMS, Police, Public Works and Engineering.

6. Town of Apex staff may place conditions on each Temporary Use Permit that will ensure that all applicable Ordinances, Codes
and Policies are being met; and to ensure the public safety of attendees of the events as well as to ensure that no off-site adverse
effects will be caused.

7. The applicant shall meet the requirements of the Town of Apex Noise Ordinance.

8. This Special Use Permit shall expire at the time this property is sold or ownership is transferred.

Note on conditions 7 and 8:

7) Applicant is in ETJ and does not have to meet the Town noise ordinance but the Wake County noise ordinance, however agrees to meet the
Town noise ordinance.

8) Normally Special Use Permits expire with land and not owner.



Page 9 Council Minutes of February 15, 2011

Planning Board and Staff Recommendation for Maness SUP Permit and Exempt Site Plan:
The Planning Board held a quasi-judicial Public Hearing on February 14%, 2011 and unanimously recommended approval of the SUP and
Exempt Site Plan with the following condition:

Major Holidays shall be defined as:

New Year's Day Memorial Day Thanksgiving
Birthday of MLK Jr Independence Day Christmas Eve
Valentine's Day Labor Day Christmas
Good Friday Veteran's Day New Year's Eve

Planning Staff recommends approval with the condition noted by the Planning Board.
Mayor Weatherly opened the public hearing 12:07 p.m.

Council discloses contacts: Mayor Weatherly asked if Council wanted to disclose any contacts prior to the hearing. Council Member
Gossage revealed he had spoken with both Alan and April Maness, but not to the extent it would impact his ability to make impartial decision;
he drove by the site, it was dark and unable to see much of anything; he didn't think the project was in the town process when he spoke to
them. Council Member Schulze revealed he had spoken to Alan Maness when he first approached the subject with him and early in the stage.
Council Member Jones revealed he had visited the site and fished in the pond, however does not have bearing on making a decision. Council
Member Olive revealed he had received a phone call from Alan Maness prior to this coming to the Planning Department.

Proponent spoke to the appropriate evidence: Alan Maness, stated credentials, is the homeowner: prepared the plan; he did call the
Council prior to application and taking on the process to see if it may be possible; idea grew from his wife's (April) photography business.
Brides and others have been to their house for photographs wanting to get married there; said no, then thought why not; he read the ordinance,
and tried to get feedback before this undertaking. A couple of months ago, the UDO was amended to allow this use and zoning by special use,
and he was here to ask approval of the special use permit. Site plan shows parking on property and erecting a tent for events to be hosted
there; a nice setting with lots of interest and a viable business for them. Stressed the primary interest is still their home, their residence and will
live there; they are cognizant of their neighbors, good neighbors and talked with all they could get in contact with; most are excited about it.
Conditions before them grew from some of the neighbors, they trust them however doesn't know who the next may be and did agree change in
ownership would require them to come back for their own special use; this means he can't stick this in an LLC; this is what they want to do,
April Maness was present also. There was no one present to oppose.

Council cross examination: Council Member Gossage asked the hours of operation, and need for 7:00 a.m. start time. Alan Maness
responded: for a noon wedding there would be people there at 7 a.m. to begin set up; that's the thought. April Maness didn't see breakfast or
brunch at 7 a.m. but there would be people coming to the property to set up. Council Member Gossage asked from 7:00 a.m. included
breakdown and out by midnight. April Maness stated the goal was to end by 11:00 p.m. so the last hour could pack up and leave.

Council Member Schulze clarified with approval of the special use permit, with more popularity and traffic, should it become an issue, would be
controlled by condition 6 off-site adverse effects and would stop approval. Vega responded: yes, some special use permits are for profit and
non-profit, police department reviews these and if there's cause by traffic, would need to hire private security or off-duty police to direct traffic.
Alan Maness noted majority of traffic would be weekend or week night would be off peak hours and would generate a fraction of Salem School
traffic during peak hour; if a problem, there are means to turn down the permit or for Council to withdraw the special use.

Attorney Fordham questioned the relationship to ownership of property being tied into permits: questioned whether there is jurisdiction to use
that; wondered if there was an alternative condition or period of years it would expire; he understands the intent, all good. Staff responded the
neighbors had asked for this condition. Attorney Fordham questioned jurisdiction over ownership. Vega read the ordinance in that the special
use permit would expire within 24 months unless otherwise specified; specified as ownership and expires in 24 months is either/or. Council
Member Jensen questioned whether or not this would be imposed with Attorney Fordham could research this further, and questioned authority
to do this even if it were a condition the applicant put on it, and unsure Council has jurisdiction over sale of property and may want to consider a
time period if applicant agrees so this could be applied. April Maness advised they could book events up to one year in advance. Council
Member Jensen asked if applicant could turn the permit in before sale of property. Attorney Fordham stated ownership normally doesn't affect
use of a special permit. Vega added they need to have approval of a building permit or establish use within 24 months of obtaining a special
use permit. Attorney Fordham noted no expiration if it weren't established. Council Member Gossage asked if it could be revoked it at any
point. Attorney Fordham responded if it is approved it could not be revoked.

Dianne Khin, Director of Planning stated credentials and stated if they violate the conditions it can be revoked, but has been tied to business,
recalling Montessori school. Attorney Fordham noted expiration of the permit is 24 months unless specified.

Council Member Gossage wanted to know if the applicant would agree to time to research. Alan Maness asked if there were going to be a time
imposed, that it be more than two years or five, not wanting to come back every two years for this process, preferring more time; was willing to
let this expire with their ownership, and asked if someone were to buy his house, could challenge this. Attorney Fordham referred to a case that
says ownership is not within the town’s jurisdiction of zoning. Manager Radford asked if Planning was satisfied with five years. Khin responded
yes. Alan Maness asked if he had to reapply in five years, if so would go through the entire process again; concern that in booking some
events one year in advance, would come up and have to reapply. He noted if they violate a condition, they would come back to a public hearing
and the special use could be withdrawn. He asked could he voluntarily give up the special use permit.
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Attorney Fordham agreed a person with special use permit could relinquish it, abandon it. Alan Maness asked if this should be a condition that
he relinquishes the permit before sell of the property. Council Member Gossage understood it couldn't be tied to ownership of the property.
Vega added it could be linked to the business. Attorney Fordham didn't want to weigh in on the time, but noted time is a factor under the UDO,
and typical of the condition one would put in and believes it to be lawful. Council Member Gossage asked if the applicant has to offer the
condition. Attorney Fordham advised its one that would have to be agreed to. Alan Maness responded that he would offer ten years and with
no provision on the sale of the property; he asked that someone help explain that to the neighbor with the concern, he's trying to be the good
neighbor, but if it's not legal, he can't. Mayor Weatherly closed the public hearing at 12:20 p.m. and asked if there were a motion to approve for
aten-year duration, and striking the last condition.

Action: Council Member Jones made the motion to approve the ten-year duration and with the conditions as determined. Council Member
Jensen made the second. There was no discussion. Vote on the motion was 5 and 0. Motion carried.

End of Public Hearing 05

End of Public Hearings

_OLD BUSINESS

There were no Old Business items to be considered.

Public Forum allows the public an opportunity to address the Town Council.
Mayor Weatherly will recognize those who would like to speak at the appropriate time.
Large groups are asked to select a representative to speak for the entire group.
Comments must be limited to 3 minutes to allow others opportunity to speak.

No one spoke during public forum.

New Business 01

Manager Bruce Radford offered for consideration a Legislative agenda for the Town of Apex for the 2011 Session of the North Carolina
General Assembly. Manager Radford explained each, with Council considering each item separately, some returning from previous years.

1. The Apex Town Council will seek legislation that would change the manner in which Wake County Board of Education members are
elected. The Council supports a membership structure where a majority or all of the BOE members would be elected on an at-large basis
to staggered terms in November of even-numbered years. Vote 4 and 1 with Council Member Jensen voting no.

2. The Apex Town Council supports legislation that would eliminate or increase the present cap on the number of Charter Schools
authorized for the State of North Carolina. Vote 5 and 0.

3. The Apex Town Council will seek legislation that would oppose the transfer of state roads from state maintenance to municipal
maintenance. Vote 5 and 0.

4. The Apex Town Council will seek legislation to keep local revenues intact through the upcoming budget session.

Vote 5 and 0.

5. The Apex Town Council will seek legislation to retain municipal authority for annexation by supporting the League of Municipalities
position. Mayor Weatherly felt this was headed for moratorium, a bad idea; NCLM position would be responsible and would want to ward
off the moratorium. Vote 5 and 0.

6. The Apex Town Council will seek legislation to allow municipalities to reduce time frame from 1 year to 6 months for minimum housing

enforcement; this pertains to structures. Vote 3 and 2 with Council Member Gossage and Olive voting no.

The Apex Town Council will seek legislation to allow municipalities to use the design-build concept for public capital projects. Vote 5 and 0.
The Town of Apex requests an amendment to North Carolina General Statutes (NCGS) § 160A-393(b)(3) to remove the requirement for
quasi-judicial process in the approval or denial of major site plans with generally-stated standards requiring a discretionary decision. Town
is requesting this amendment because the quasi-judicial process requirement prohibiting ex parte communication is problematic. The
lack of communication between developers, neighbors, staff, Planning Board, and Town Council prior to the public hearings serves to set
up a contentious process. Vote 5 and 0.

9. Remove Water Transfers between “Sub Basins” in the same overall river basin from actions requiring an Interbasin Transfer Certificate.

Vote 5 and 0.

o N

Action: Council Member Jones made the motion to adopt all 9 items for legislative consideration. Council Member Jensen made the second to
the motion. Vote on the motion was 5 and 0. Motion carried unanimously.

Add-on: Unified Development Ordinance

Attorney Fordham asked the Unified Development Ordinance be accepted as codified containing all its amendments since its original adoption,
and should be brought before Council once a year for acceptance.

Action: Council Member Gossage made the motion to accept. Council Member Jensen made the second to the motion. Vote on the motion
was 5 and 0. Motion carried unanimously.

End of New Business



Page 11 Council Minutes of February 15, 2011

Mayor Weatherly called for a motion to move into Closed Session to receive legal advice from the Town Attorney to preserve Attorney Client
privilege. Action: Council Member Gossage made the motion to move into closed session at 12:35 a.m. Council Member Olive made the
second to the motion.  Vote on the motion was 5 and 0. Motion carried. Minutes of closed session are recorded separately.

Manager Radford submitted the closing minutes for closed session and adjournment.

Council returned to regular session at 12:38 a.m.

Mayor Weatherly explained Chatham County wants 1) $500,000.00 for impacts to the County, and 2) a local bill barring Apex and Cary from
involuntary annexing into Chatham County without permission, and 3) enter into an Interlocal Agreement to not involuntarily annex into
Chatham County for twenty years, and 4) permit Chatham County to access the effluent discharge line; details to be determined. Mayor
Weatherly asked if he could get this in the form of a motion.

Council Member Jones made the motion. Council Member Schulze made the second to the motion. Vote on the motion was
unanimous (5-0).

End of Regular Session

- WORK S|

There was no scheduled Work Session.

ADJOURNMENT

With no further business to come before the Council, Mayor Weatherly called for a motion to adjourn at 12:47 a.m.
Action: Council Member Gossage made the motion to adjourn.  Council Member Olive made the second to the motion.
Vote on the motion was 5 and 0. Motion carried.

The minutes for February 15, 2010 were submitted by Town Clerk to the Council for theirﬁpproval during their March 1, 2011 meeting.

Appnca. 4 Frwwrytor ot/ Q\MJ,O\

Geligia A. Blangelist, MMC Keitt! H. Weatherly
Town Clerk Mayor



TOWN OF APEX, NORTH CAROLINA

Town Council Meeting Minutes for February 25, 201 |

The Town Council of Apex, North Carolina held its 201 | Annual Retreat on Friday, February 25, 2011, 8:00 a.m.
in the Apex Police Department Conference Center, Saunders Street. Mayor Weatherly extended a welcome to
Council and staff. Others present: Apex Herald Shawn Daily and N&O Ted Anderson. Manager Radford presented
the agenda Exhibit A; supporting documents were presented by staff and incorporated into the minutes referred to
by reference. Human Resources Director Green led an opening team building session; was well received by all.

Director of Planning Khin presented population/growth forecast; population projections are based on 3.32%
growth rate over a 5 year average 2006-2010; 2010 population 35,507, with approved subdivisions 46,435, and
with pending subdivisions 68,294. Tax Base percentages: 77% residential and 23% non-residential.

Director of Construction Management Jackson presented 201 | building/construction forecasts for residential and
commercial projects: complete Apex Peakway, street/sidewalk improvements, street repair/resurfacing, various
Community Development Grant funded projects, and Water Reclamation Facility; no new major non-residential
projects; anticipate new residential building permits similar to 2010; previous approved subdivisions to begin
construction; transportation/traffic streets issues: identify/plan for dedicated revenue stream for maintenance,
signage, signalization and parking; continued Veridea process.

Director of Finance Smiley projected fund balances for FY20I11-12, noted deficit and surplus and projected
reserves; noted outstanding bond and non-bond debt; expressed uncertainty of revenue sources, however notes
some improvements: briefed on sales tax tracking, distribution and collection. Manager Radford stated the State
plans to have their budget by the end of June, and committed not to resolve state problems on the backs of local
governments.

Director of Public Works Donnelly gave an update on the regional water reclamation facility noting target
milestones, with all projected components operational by July 2014. Director of Finance Smiley reported the Local
Government Commission requested a water/sewer rate study Exhibit B: Consultant Utility Advisors’ Network.
Richard McClung presented results and answered questions; study was based on planned water/sewer capital
improvements and customers and meter sizes; projections were noted and recommendations offered to include a
phase-in rate increase, implementing a meter-base rate structure, monitor customer growth and demand; make
rate adjustments as necessary if capital projects change.

Director of Construction Management Jackson presented results of development process customer survey Exhibit
C, suggested by Council Member Gossage having noted the importance of evaluating efficiency of the process and
identifying opportunities to enhance and improve the process for overall customer service experience; noted most
responses were positive regarding overall process, noted staff had identified ten areas to better the process;
discussed inspection scheduling time frames including resources, man-hours, and setting priority; noted: sediment
erosion control position remains vacant and operations were inadequate without this position.

Director of Parks and Recreation Brown discussed purchase of additional land for future park properties (E-32 site
adjacent to future Scott’s Ridge School), with Council Member Jensen offering this an opportune time to purchase
larger tracts of land and uncertainty of future economy. Decision to be made by Council: whether to use general
funds or bond funds (sold; no funds in place to develop/build park; town delays sale of remaining bonds) to
purchase and land-bank property or utilize existing bond funds to construct facilities approved within existing
identified parks. Staff identified alternative parks: Seagroves Farm Park, Hunter Street Park, and Salem Pond Park.
Staff desires to revisit the park development plan as to what is beneficial and given current limitations, noted
reduction in E-32 site size, unknowns regarding purchase, and PR&CR Commission recommended Town forgo
purchase of E-32 site, and use $1.5 million to develop other facilities, and some monies be set aside to update the
master plan of 2001. Council having given consideration to each park separately, gave their support to the
recommendation to forego purchase of E-32 site and move forward with use of the funds for other facilities: staff
will present phasing plan for Seagroves Park and plans for Hunter Street Park and will take this to the PR&CR
Advisory Commission and then will be brought back to Council with recommendations (discussion followed
regarding use of gravel walking trails and parking areas vs. being paved; it was noted the town follows same plans as
developers).



Director of Parks and Recreation Brown presented results of a study prepared by Froehling and Robertson, Inc., in
regards to replacement of the valve control of Apex Community Park dam, commissioned by the State Dam Safety
recommendation and periodic studies. Director of Public Works Donnelly reported on the 1926 control,
unknown conditions noting age, shared concern of protection to downstream interests should an emergency
occur, concern with seepage; noted minor recommended repairs were completed; emergency action plan
prepared by John R. McAdams Co, is on file with the state; spillway assessment was conducted by Alpha and
Omega Group. Council should weigh in on options offered and give direction to staff on how to proceed:
Options:  monitor actions and continue maintenance; authorize design and delay replacement/construction;
authorize design and replace/construct in the next fiscal year. Council discussed secondary valve to reduce
pressure on the dam, potential liability, drop lake levels/drainage, seepage, and options presented by staff; wanted
assurance on design shelf life and assurance the design could be implemented by someone other than the design
company. With funding discussed Council agreed to place this item on the March 15, 201 | agenda, authorizing staff
to move forward with the design phase of the control not to exceed $25,000, authorize start up, and continue
monitoring same.

Manager Radford gave a progress report on 2010 Council retreat priorities: continue to move forward with the
wastewater facility; keep public works expansion on CIP; commit resources to street maintenance and resurfacing,
and sidewalks projects; electronic agenda had been established; Peakway Laura Duncan Road to Salem Street
completed this year; need for update to the parks master plan - agreed; funds to purchase ambulance, time to
replace police vehicles (3 years: long term expense and mileage; Chief of Police Lewis expanded on vehicle costs
and outfit of same), will continue to balance the budget and noted money available in fund balance; PIO position
will be filled — 75% PIO duties, 25% economic, and balance for web management; strengthen economic
development: 800 Apex packets mailed, no response: effort to do so again, website activity moderate; maintain
employee compensation and benefits: unsure of COLA, noted difficult to give merit increases; budget on schedule,
and there would be no new money in the fiscal year budget. Human Resources Director Green noted morale issue
among employees with having reduced merits and no COLA; noted several key positions vacated having gone to
competitors; noted another year of same would cause serious impacts in morale and productivity; noted CPl 4.7%
over past two years. Mayor Weatherly stated support for maintaining employee compensation and benefits,
without loss in jobs, not taking employees for granted, noting employees a valuable resource in providing services
to the town, and noted a great job had been done by town in maintaining the same, while staying revenue neutral
and continuing to be mindful of the town’s employees, and should be a priority.

Council discussion: revenue stream to cover streets expenses long term. Manager Radford noted 2 cent tax
increase brings $830,000 however tax increase has not received a warm reception, and have not wanted to use
money in fund balance. Discussion followed regarding Chamber landscape with plans to complete same with fine
monies; Manager Radford will follow up with Council on this discussion. IT Director Lapiana gave a status report
on New World and next phases to include finance (payroll), human resources and construction management;
noted the town’s website contract is with Liaison Design and plans. Director of Public Works Donnelly noted
Water Treatment Advisory Committee was working to determine how to mitigate costs, delaying long term the
build out of the regional wastewater treatment plant, having it online at the appropriate time. Town Clerk
Evangelist noted since recommending the electronic agenda process in the 2010 retreat, noted a cost savings to
the Town having moved forward with same; and Council ethics training was also completed.

Mayor Weatherly called the retreat adjourned at 2:50 p.m.

Minutes submitted by the Clerk to the Council for their approval dlili\Weir March |5, 201 Imeeti
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The Regular Meeting of the Apex Town Council scheduled for Tuesday, March 1,2011, 7:00 p.m. was held in
the Council Chambers of the Apex Town Hall and Town Campus, 73 Hunter Street.

Mayor Keith Weatherly presided over the meeting.
Council present: Mayor pro tempore Bryan Gossage, Bill Jensen, Mike Jones, Lance Olive, Gene Schulze

B COMMENCEMEN TR

Mayor Weatherly called the meeting to order, gave the Invocation, led the Pledge of Allegiance and extended a
welcome to those attending.

. PRESENTATIONS ==

There were no presentations.

T CONSENTA

All Consent Agenda items are considered routine, to be enacted by one motion with the adoption of the consent agenda and without
discussion. If a Council Member requests discussion of an item, the item may be removed from the Consent Agenda and considered
separately. The Consent Agenda will be set prior to taking action on the following items.

Mayor Weatherly presented the Consent Agenda to be set prior to taking action. Manager Radford asked to remove Item 3 from
the Consent Agenda to gather additional information. Mayor Weatherly called for a motion to approve the amended agenda.
Action: Council Member Jones made the motion to approve the consent agenda with the exception of Item 3. Council Member
Schulze made the second to the motion. Vote on the motion was 5 and 0. Motion carried unanimously.

Minutes for February 15, 2011 Council meeting; February 15, 2011 Closed Sessions (separate cover).

Apex Town Cemetery Lot 96 Plots E & F: Transfer from Robert/Joyce Harris to Charles/Priscilla Benoit.

Budget Ordinance amendment for improvements to depot grounds and replace radar trailer (pulled).

Resolution No. 2011-0301- _03_ Accepting Clean Water State Revolving Loan from NC Department

of Environment and Natural Resources.

5. Findings of Fact and Conclusions of Law regarding Special Use Permit #11SUP01, Alan and April Maness,
6304 0ld Jenks Road: approved by Council February 15, 2011.

6. Rezone #11CZ01: MCI Enterprises, LLC: Statement of Council and Ordinance for property located south
of Eddie Creek Drive and west of Reunion Creek Parkway: approved by Council February 15, 2011.

7. Addendum to Contract between Town of Apex and Capital Area Preservation, Inc. to re-evaluate portions
of the Apex National Register Historic District.

8. Wake County Board of Commissioners Tax Report for Town of Apex.

RN

End of Consent Agenda
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Mayor Weatherly presented the Regular Meeting Agenda to be set prior to taking action. Mayor Weatherly
asked to amend the agenda to add a Closed Session to receive legal advice from the Town Attorney prior
to Public Hearing 3. Attorney Fordham asked to add a Closed Session for two items to receive legal advice
from the Town Attorney and to discussion potential litigation.

Action: Council Member Jones made the motion to add the closed sessions for the purposes stated.
Council Member Jensen made the second to the motion. Vote on the motion was 5 and 0. Motion carried
unanimously.

Public Hearing 01

Director of Planning Dianne Khin

Annexation #457, Standard Pacific of the Carolinas, LLC: Public hearing and possible motion regarding
Annexation #457, Standard Pacific of the Carolinas, LLC petitioning to annex 50.99 acres - Salem Village Phase 1
into the Town'’s corporate limits and located west of Tingen Road. Staff oriented to the site and recommended
approval; noted portion of the Peakway would be constructed. Mayor Weatherly opened the Public Hearing at
7:10 p.m. and with no one addressing the petition, closed the public hearing.

Action: Council Member Schulze made the motion to approve Annexation #457, adopting an ordinance to
extend the corporate limits. Council Member Jones made the second to the motion. Vote on the motion was 5
and 0. Motion carried unanimously.

End of Public Hearing 01

Public Hearing 02

Director of Planning Dianne Khin

Annexation #458, CJS Apex Assemblage, LLCL: Public hearing and possible motion regarding Annexation
#458, CJS Apex Assemblage, LLC petitioning to annex 4.53 acres -Salem Village Phase 1 Pump Station, into the
Town’s corporate limits and located between south Salem Street and Tingen Road. Staff oriented to the site
and recommended approval; noted pump station is required. Mayor Weatherly opened the Public Hearing at
7:11 p.m. and with no one addressing the petition, closed the public hearing.

Action: Council Member Schulze made the motion to approve Annexation #458, adopting an ordinance to
extend the corporate limits. Council Member Olive made the second to the motion. Vote on the motion was 5
and 0. Motion carried unanimously.

End of Public Hearing 02

Agenda Add-on: Closed Session prior to Public Hearing 3: Mayor Weatherly called for a motion to move
into Closed Session at 7:12 p.m. to receive legal advice from the Town Attorney.

Action: Council Member Jensen made the motion to move into closed session as stated. Council Member
Jones made the second to the motion. Vote on the motion was 5 and 0. Motion carried unanimously. Minutes
of Closed Session are recorded separately.

Action: Council Member Jensen made the motion to move from closed session back into regular session.
Council Member Jones made the second to the motion. Vote on the motion was 5 and 0. Motion carried
unanimously.

End of Closed Session
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Public Hearing 03
Planning Board met January 13, 2011 and voted unanimously for approval as presented with addendums from the applicant.
Town Council on January 18, February 1 and February 15, 2011 voted to continue the public hearing.

Continuation of Public Hearing for Rezone #09CZ07 Veridea, Lookout Ventures Inc., owner/applicant:
Presentation of the financing proposal: Lookout Ventures, Inc., petitioner, seeks to (1) Make amendments
to the Unified Development Ordinance; and (2) Rezone 1011 acres from Planned Unit Development
Conditional Zoning (PUD-CZ), Rural Residential (RR), and Light Industrial (LI) to Sustainable Development
Conditional Zoning (SD-CZ) with a Sustainable Development Plan; and (3) Amend the 2025 Land Use Plan;
this rezoning area is generally bound by US 1 Hwy, East Williams Street, and the future NC540 corridor; and
(4) Lookout Ventures will make a presentation regarding the financing proposal for the development
and request participation from the Town of Apex.

Mayor Weatherly stated the public hearing remained open from the previous meeting. Manager Radford
referred to Tom Hendrickson, Lookout Ventures, Veridea, for presentation of the financing proposal for
Veridea and request of participation from Town of Apex.

Tom Hendrickson, Lookout Ventures, presented Veridea finance proposal Exhibit A and B, incorporated into
the minutes and referred to by reference. Highlights: increased revenues, proposes special assessment bond
finance plan to fund public infrastructure. Request: Apex impose a special assessment or extra tax to pay for
bond financing that only property owners in Veridea would pay on property within Veridea, noted positive
fiscal impacts from taxes, fees, jobs, sales, quality of life with additional growth, diversification of tax base,
and request to use a portion of increased tax revenues generated by Veridea over and above costs of services
for Veridea for annual economic development grants. Explanation: special assessment bonds are revenue
payable solely from special assessments that pays debt service on bonds and are in addition to property tax
paid to the town (appraised Veridea land value $75 million); requested Apex agree to issue revenue bonds
($29 million) and impose special assessment on Veridea property to pay for needed public infrastructure
(stated investment in infrastructure would generate additional revenues). Stated Apex would not incur
financial risk in issuance of the bonds, and if special assessments were not paid, the property would be sold to
pay off the bond debt (single family lots must be paid in full upon sale to first occupant). Noted: land value is
more than enough to support the first phase of bonds and within Local Government Commission (LGC)
guidelines. Projections: annual revenues at buildout of Veridea: $21 million annually; over 30 years: $356
million property tax, $14.7 million sales tax, $50 million annually water/sewer revenues. Veridea
commitment: parks and recreation; construction and contribution to town; donation of land and build Apex
Public Safety Center; provide necessary services to maintain low tax rate. David Jones explained the
management process: special assessments, payments, and obligations of Town to enforce lien and retire bond
debt should the payments not be made, with risk on Veridea, and with Hendrickson assuring SD Plan and
management is to assure this would not happen, and not put property at risk. Jones noted no other
government in North Carolina has partnered with developer, this was the first; examples given in Virginia.

Manager Radford referred to Director of Finance Lee Smiley: Exhibit C contains bond attorney’s comments to
Veridea proposal; stated the project is different than any other; as proposed is legal, and received approval
with LGC guidelines, and assures this does not affect the general obligation bond rate; revenue bond
payments must be paid with assessment payments, town is not allowed to use any other source or revenue to
make payments and has no obligation, no legal risk to the town, and if not paid, would foreclose on the
property. He noted with potential of default, the town’s name would be involved and would be a long process
to deal with; he didn’t know if there would be any affect on the town’s ability to issue other revenue bonds;
was hard for him to say a 45% split back of net increases in tax levy to create economic development grants
was a good idea; noted there was a long list of needs, and hard to recommend adopting a plan to write checks
for millions of dollars ten years down the road, and to act on this type proposal sets precedent for similar
requests.
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Counsel Bond Attorney Paul Billow noted considerations that should be given to such financing requests and
risks regarding the proposal, based on the materials provided and stated certain legal, economic and policy
considerations as they relate to the proposed financing plan for Veridea, Exhibit D, incorporated into the
minutes and referred to by reference.

Highlights:
Legal consideration:

no risks to town doesn’t mean no risk to the bond; bonds are subject to voter approval;

these type bonds go in default often and town would be part of the process;

a third party is necessary to implement special assessment program;

bond will be Town of Apex limited obligation bond;

special assessments benefit the property and unclear whether all Veridea property will receive a
benefit that will permit special assessments to be levied on such property;

new legislation for imposing special assessments; but must bear relationship to the amount of benefit
that accrues to the assessed property;

no NC precedent for providing economic development grants direct to developers; assure grants are
rendered legal; noted the multi-family component is not excluded, where single-family is excluded
bond counsel has not approved proposed finance structure; concern: town’s obligation to reimburse
developer for payment of special assessment from incremental tax revenues; counsel would have to
analyze all facts/circumstances surrounding finance plan to render legal opinion to support issuance
of bonds.

Economic consideration:

assurances infrastructure and economic impact will result prior to issuance of bonds; are they legal
binding; role town plays if developer fails in his commitment;

has private financing been fully explored; as proposed the financing will sunset;

town is not directly obligated to pay debt service on the bonds from any funds other than special
assessments levied and collected with respect to the project; some increased costs may not be
reimbursable; even thought town’s general obligation debt rating would probably not be impacted by
a default on the bonds, there could be reputational risks associated with a default of bonds of the
town; additional risks and costs associated with this type financing should be evaluated, as such risks
cannot be eliminated - town would be involved with resolve of same; such financing carries a higher
interest cost than traditional financing;

consider whether 45% reimbursement is appropriate; plan to reinvest in community; evaluate if
55% would cover general costs related to project;

Policy/Other:

plan proposes 20 year agreement with developer to govern use of reimbursements; would they be
deemed already earned by developer;

plan doesn’t suggest participation by county; not certain of economic viability if county does not
participate;

if town implements financing plan; how will treat future developers with similar requests;

consider policy to surrender rights to receive any increased tax revenues from the project; could be
used to reduce future tax increases, build fund balance, provide capital improvements;

consider other less costly financing methods such as revenue bonds or installment financing to
finance public infrastructure projects;

keep debt service costs as low as possible.

Mayor Weatherly called for a recess at 9:00 p.m. and Council reconvened at 9:10 p.m.
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Davenport & Associates: Ted Cole added town would have to implement special assessment program
requiring additional staff. Lucy Gallows, Managing Principal, commented on approved LGC guidelines in place
to shield the town should they implement this program. Cole continued bond financing was unused in North
Carolina, and could be positive to promote growth, however noted Virgina cases that has not worked well;
noted potential risks the town would have to deal with should the proposed fail; noted this type financing
solely paid by assessments, and noted the presuming, should the town give access to this funding tool, was
presuming there was financing available elsewhere. Marion Russ, Bond Counsel Veridea noted they may
respond or phrase answers differently, noted LGC involvement, long detailed process, buyers for these bonds
are involved lenders; assures vertical commitment would be in place; development pays assessments be paid
once levied stretches time to become viable. David Jones, Kennel Gates, addressed the 45/55 mix and noted
goal was not to incur additional costs without paying for will get it right; have policy in place required by LGC;
sets bar high to deserve worthy consideration for funding; noted impacts giving SC data, noting reputation
risks - the defaults/location was not developed like this; noted this was a way to finance public infrastructure
without putting debt on the books; expanded on the development grant, and County participation. Perry
Savan, addressed how the money would be delivered, in conversation with County Manger, Commissioners
were open-minded to participation, having kept them informed; expanded on how economic development
works, with a funding agreement between town and county. Hendrickson noted the county motivation was
the area becomes a target location for high end economic development.

Mayor Weatherly expressed hope that the proposed vision could come true in Apex; noted hours of staff time
and official meetings held. He asked if there were a plan B should this proposal fail. Hendrickson could not
respond at this time, however expressed the zoning was needed, had put the best proposal forward, having
been conservative, would allow the town ability to grow, keeping low tax rate and providing services, and
was open to continue to work on the proposed. Mayor Weatherly added Warren & Associates response for a
fiscal impact analysis of Veridea plan would be presented March 15, 2011 with Manager Radford anticipating
a council response on that date. Hendrickson added the county at some point was interested in conversing
with Apex Council regarding participation in the project. Manger Radford noted regular communication with
the county manager and would suggest such if the proposal gains traction.

Mayor Weatherly called for a motion to continue the public hearing to March 15,2011 meeting.
Action: Council Member Gossage made the motion to continue the hearing as requested. Council Member
Schulze made the second to the motion. Motion carried unanimously.

Public Hearing 03 continued to March 15, 2011

End of Public Hearings

Public Forum allows the public an opportunity to address the Town Council.
Mayor Weatherly will recognize those who would like to speak at the appropriate time.
Large groups are asked to select a representative to speak for the entire group.
Comments must be limited to 3 minutes to allow others opportunity to speak.

No one spoke during public forum.

There were no New Business items to be considered.
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- CLOSED SESSION

Mayor Weatherly called for a Closed Session to receive legal advice from the Town Attorney and to discuss
potential litigation. Action: Council Member Gossage made the motion to move into closed session at 9:45
p.m. Council Member Jensen made the second to the motion. Vote on the motion was 5 and 0. Motion carried
unanimously. Minutes of Closed Session are recorded separately. Action: Council Member Gossage made

the motion to move from Closed Session back into Regular Session at 10:10 p.m. Council Member Jones made
the second to the motion. Vote on the motion was 5 and 0. Motion carried unanimously. With Council back
in Regular Session, the following action was taken: Action: Council Member Jones made the motion to
approve a conflict of waiver related to Chatham County Attorney Jeff Rose, with Poyner and Spruill. Council
Member Gossage made the second to the motion. Vote on the motion was 5 and 0. Motion carried
unanimously.

There was no scheduled Work Session.

ADJOURNMENT

With no further business to come before the Council, Mayor Weatherly called for a motion to adjourn at 10:11
p.m. Action: Council Member Jones made the motion to adjourn. Council Member Jensen made the second
to the motion. Vote on the motion was 5 and 0. Motion carried.

The minutes for February 15, 2010 were submitted by Town Clerk to the Council for their approval during
their March 1, 2011 meeting.

Town Clerk




The Regular Meeting of the Apex Town Council scheduled for Tuesday, March 15, 2011, 7:00 p.m. was held
in the Council Chambers of the Apex Town Hall and Town Campus, 73 Hunter Street.

http: ,APEeXNC.or

Mayor Keith Weatherly presided over the meeting with all Council members present.
Council: Mayor pro tempore Bryan Gossage, Bill Jensen, Mike Jones, Lance Olive, Gene Schulze

Mayor Weatherly called the meeting to order, led the Pledge of Allegiance and extended a welcome to those in attendance.
Special guests: School group studying government. Council Member Olive gave the Invocation.

. PRESENTATIONS =

There were no presentations.
777 CONSENT AGENDA
All Consent Agenda items are considered routine to be enacted by one motion with the adoption of the consent agenda and without

discussion. If a Council Member requests discussion of an item, the item may be removed from the Consent Agenda and considered
separately. The Consent Agenda will be set prior to taking action on the following items.

Mayor Weatherly presented the Consent Agenda to be set prior to taking action. There were no amendments.
Action: Council Member Gossage made the motion to approve the consent agenda. Council Member Jensen made the second
to the motion. Vote on the motion was 5 and 0. Motion carried unanimously.

=

Minutes for March 1, 2011 Council meeting; March 1, 2011 Closed Sessions (separate cover).
Minutes for February 25, 2011 Council Retreat.
3. Annexation Petition #459: Jack L. Skaggs, Jr., 1.01 acres (non-contiguous to Town'’s corporate limits), and located at
at 3521 01d US1 Hwy (request for public water connection); 1) Resolution directing Clerk investigate petition;
2) Certificate of Sufficiency by Clerk; and 3) Resolution setting date of public hearing April 5, 2011.
4. Budget Ordinance Amendment No. 8: replace a radar trailer.
5. Budget Ordinance Amendment No. 9: design valve replacement at Apex Community Park Lake dam
and authorization for Town Manager to proceed with execution of design contract and authorize start
of design work up to the $25,000 amount.
6. Street closures: Peak Fest (Sat. May 7, 2011) and Old Fashioned 4t of July Celebration (Mon July 4, 2011).

N

End of Consent Agenda
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Mayor Weatherly presented the Regular Meeting Agenda to be set prior to taking action. He asked to amend the
Agenda to allow Public Forum comments prior to the Public Hearings. Action: Council Member Olive made the
motion to amend the Agenda as requested. Council Member Gossage made the second to the motion. Vote on the
motion was 5 and 0. Motion carried unanimously. The Agenda was setas amended.

Public Hearing 01

Senior Planner June Cowles; Planning Board met February 14, 2011 and voted 7-1 for approval; staff recommended approval with
conditions proposed by applicant. Town Council voted to continue the hearing to this meeting.

Continuation of Public Hearing for Rezone #11CZ02: Lindsey McClamb Jr., owner/applicant: request to zone 2.63
acres located at 2705 Evans Road, from no current zoning classification to Medium Density Conditional Zoning. Staff
oriented to the site and stated request for zoning; presented the staff report which is incorporated as a part of the
minutes and referred to by reference. After Planning Board approval, the applicant offered conditions on the rezone. Staff
recommended approval with conditions. Mayor Weatherly opened the public hearing at 7:28 p.m. and with no one
speaking, closed the public hearing and referred the matter to Council. Clarification: opposed vote of Planning Board
expressed concern with uses; applicant reduced uses and stated by staff. Action: Council Member Gossage made the
motion to approve Rezone #11CZ02 with conditions. Council Member Jones made the second to the motion. Vote on the
motion was 5 and 0. Motion carried unanimously.

End of Public Hearing 01

Public Hearing 02

Manager Bruce Radford; Planning Board met January 13, 2011 and voted unanimously for approval as presented with
addendums from the applicant. Town Council on January 18, February 1 and 15, and March 1, 2011 voted to continue the public
hearing to this meeting for the presentation of Warren & Associates Fiscal Impact Analysis of the Veridea development.

Continuation of Public Hearing for Rezone #09CZ07 Veridea, Lookout Ventures Inc., owner/applicant:

seeks to (1) Amend the Unified Development Ordinance; (2) Rezone 1011 acres from Planned Unit Development
Conditional Zoning (PUD-CZ), Rural Residential (RR), and Light Industrial (LI) to Sustainable Development Conditional
Zoning (SD-CZ) with a Sustainable Development Plan; (3) Amend 2025 Land Use Plan; this rezoning area is generally
bound by US 1 Hwy, East Williams Street, and future NC540 corridor; and (4) Warren and Associates, Charlotte, NC will
make a presentation of the Fiscal Impact Analysis of Veridea.

Frank Warren presented an executive summary and gave clarity to the methodology of the fiscal impact analysis of
Veridea 2011-2039. Summary is incorporated as a part of the minutes and referred to by reference Exhibit A. Note: full
document forecasts municipal revenues and expenditures attributable to Veridea through build-out; full report will be
made available within the week; market analysis was not a part of the assignment; information was provided by the
development team and town staff. Highlights: Project description was given; forecasts population projections; general
fund revenues does not include tax increase, and based on $0.34 per $100 assessed value; cumulative gross revenues
were categorized, with 85.6% total revenue attributable to Veridea as ad valorem tax and could total $320 million by
build-out; other taxes 14.4%:$53.9 million. Jessica Rossi: presented general fund expenditures categorized by department
for staffing and equipment, with Police, Fire, Planning and Construction Management having largest share of cumulative
expenditures of $111,427,791; notable increases in 2020 with operational Community Center and Public Safety Center.
Net revenues: Veridea is expected to generate positive net revenue in every year throughout construction and expected to
reach $15 million in the first fiscal year after build-out in 2039. Enterprise Funds based on future use and rates: gross
revenues calculated for water/sewer could gross $9.1 million in revenue the first fiscal year after build-out (could help
pay off regional wastewater plant debt) and through build-out $151 million. Veridea could generate $23 million in gross
electric fund revenues that could gross $490 million through build-out (rates could be adjusted if a surplus occurs).
Capital Reserves: will be added to existing funds and would have a separate revenue and expenditure stream:
transportation, recreation and water/sewer. Warren stated there was no standard formulas as all towns are different, and
provided a resource metrics and explained methodology, looking at new employees, equipment and capital costs; noted
this magnitude of project has never been asked of them before. Signalization: Town would likely assume some level of
responsibility, based on growth and number of signals and miles of streets triggering need for municipal maintenance;
lacks information. Schools: no input received from Wake County; lacks necessary feedback. End of presentation.



Page 3 Council Minutes of March 15, 2011

Clarity: cumulative net revenues $256 million; explained breakdown and methodology for percentages for office, retail
and institutional (appendix table); how to budget and make adjustments, given variables in uses and depending on
market, flexibility/balance with build-out: Warren assumption: no one would take on a project of this scope/size and
build out with nothing but residential first (investment upfront); magnitude would not be enough to change on any given
year, if data is available, model (software and charts) could adjust to any kind of change in build-out schedules.

Tom Hendrickson, Lookout Ventures expressed pleasure with Warren analysis and Veridea product by Lucy Gallo; noted
comparisons of net benefits show a difference; presented project highlights over 30-year buildout: incorporated as a part
of the minutes and referred to by reference Exhibit B; stated steps for special assessment bond financing plan to fund
infrastructure; request Apex agree to issue revenue bonds and impose special assessment tax on Veridea property that
would retire bond debt and pay for needed public infrastructure, giving assurance Apex would incur no risk in issuance of
these bonds; stated reservations to set aside open, public, civic, and school space, greenways and multi-use trails, with
land donation for recreation and donation to construct recreation facilities. Conclusive: increased revenue and services
for Town with Town owned infrastructure; Veridea taxes would pay bond debt, would generate surplus funds with
Veridea bearing the risk. Request Council hold open the matter of economic grants and continue discussion with town and
county. End of presentation.

Mayor Weatherly stated the Veridea request was to allow for the start of the bond process; he sought how Council would
structure a motion to conditionally approve issuance of bonds. Hendrickson advised there would be an official petition.
Mayor Weatherly questioned whether the bonds would be revocable at some point? David Jones, Hunt and Williams
responded: a formal petition is required, not at this stage. As part of the zoning process they were asked to bring financing
information and now asks Council to authorize staff to work with them toward something they could bring back for
approval; it's revocable because Council would not have to approve it; noted this would not actually approve issuance of
bonds. Hendrickson stated he would move forward with a draft developer agreement, seeking Council’s guidance and
tone would move forward with the zoning case, to bring Veridea to reality.

Mayor Weatherly asked Council if there was additional information needed to raise their comfort level. Manager Radford
reminded the public hearing remained open in the event others wanted to speak. With no one addressing the Veridea
proposal, Mayor Weatherly closed the public hearing.

Council Member Schulze began discussion: the point at which there could be no turning back in the process for issuing
bonds. Hunt responded after LGC approves and Council gives final approval the formal vote would be the end of the
process to issue the bonds and before the bonds were sold; process time about one year. Hendrickson shared time
schedule for necessary documents informing Council they could not start until zoning is in place; cost estimate takes time.

Mayor Weatherly asked Council if they needed additional information, as they need to get to a decision quickly. Council
Member Schulze had unanswered questions and stated if his concerns weren’t addressed he would not vote for approval;
his concern was they were “going down a hole and can’t get out of it"; another concern tax revenues $67 million that
would go back to Veridea vs. the town; wanted tax payers to have the same as if they went with traditional financing,
Hendrickson responded: if inclusive of grants and other items in the bond program that would change the size; for now
discuss basic assessment bonds within Local Government Commission rules; they need to move forward with special
assessment bonds; ask they set grants aside and return in three weeks with developer agreement so they could move
along and could revisit grants if appropriate.

Mayor Weatherly asked Council what was necessary for them and when they would entertain action. Council Member
Gossage stated he had issues related to the level of service pertaining to schools, impacts from developer, as well as sizing
of bonds; he would not be prepared to move forward until they have the full Warren report. Hendrickson responded SD
Plan language is straight from the schools representative and have a separate study from the County; looking at school
financing is significant. Mayor Weatherly agreed the school system had to agree to the site and doesn’t have money for
Jand banking. Hendrickson responded: once there’s density the school system would talk about it but are not interested in
doing so now. Council Member Gossage expressed: he had other issues, however wanted the full Warren report and time
to review it. Warren stated there was no school analysis in the report; it was cut to move forward; with repeated
attempts and the Manager’s help, there had been no contact. Warren report could be received within the next week
however, does not include schools. Council Member Jensen reminded the Town doesn’t build schools.
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Council Member Jones noted as far as special assessments bonds, $29 million doesn’t include building schools and wanted
to remove it from the table. He was at the point of trying to separate components the best he could and knew there were
steps to get through and they had asked it to be that way; had asked for financing information, costs to the town for the
development to happen before they ever get to vote on zoning. He noted they were being asked now to give either a go or
no go on special assessment bonds as a way to finance infrastructure; next would look at the rest of this report as to what
the expenditures would be; wants to look at worse case scenario’s should only half the development happen in the first
six years, how much the town is spending, does the town have that net revenue if nothing develops the way they want; he
has questions regarding the zoning request and SD plan which they need to circle back to; they have to “get something off
the plate or will never finish the meal.”

Council Member Olive asked do we? He recalled when first hearing about Veridea, they would do pieces at a time;
guidance seemed to be to have things in order and together in a bundle: zoning, SD plan that was being developed; then
questions referenced a developer agreement and needed to get all of this in sink; this was the message, not remembering
where it was coming from, seemed pervasive at the time; for a year and a half have been pulling everything together,
context is everything and the request is context free, very generic: issuing bonds for a project name, no amounts, no time
lines, nothing; not saying it's a bad thing, however contrary to where they've been going for the last 20 months. He would
be more comfortable making a decision with context; in terms of what's germane to this, how much the bond is to him is a
germane question and taking it out makes it tuff. He asked what collateral is being held for said bonds, what's the worth,
they don’t have a solid answer - they know what’s been invested but not what its worth and when the collateral and
request for bonds are question-marks, he doesn’t know that gives them a lot of context to make a decision.

Council Member Gossage understood what he was saying but doesn’t understand how key knowing whether or not there
will be an issuance of bonds is to writing a developer agreement. Hendrickson responded, he was told they couldn’t
proceed on finishing the developer agreement until there was direction as to whether ... in discussions with Hank, was
reasonable. Attorney Fordham stated the draft developer agreement had a lot of financial commitments by the Town, and
staff couldn’t approve them and needed to know what needs to be in the developer agreement; most importantly the
substance of the transaction and staff doesn’t know that; they need financial aspects. He had given advice early on that if
they want the ability to negotiate a developer agreement that was favorable to the town, should hold the rezoning until
the developer agreement was pretty much flushed out. Advised there was no legal requirement to do the developer
agreement before, after or whenever, but as soon as the conditional zoning is granted they don't have the ability to
exercise the legal right to require conditions of the rezoning that address impacts of the development; and had been his
advice for a long time; if that's a consideration, it's contingent advice and not final advice if it's important to Council to
address financial impacts of Veridea, the development impacts before the ability to do that is gone, then you need to do
those two pieces together.

Council Member Gossage clarified the key pieces of Veridea: rezone, developer agreement, potential participation in
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