AGENDA
TYPE A ECONOMIC DEVELOPMENT CORPORATION BOARD
COUNCIL CHAMBERS
AUGUST 14, 2023
6:00 PM

The Joshua Type A Economic Development Corporation will hold a Regular Meeting in the council chambers
located at 101 S. Main St., Joshua, Texas, on August 14, 2023. This meeting is subject to the open meeting laws of
the State of Texas.

Individuals may attend the Joshua Type A EDC meeting in person or access the meeting via videoconference or
telephone conference call.

Join Zoom Meeting:
https://us02web.zoom.us/j/89153837891?pwd=RINWNVErNWJFZGNEMmNHb3N4ak11UT09
Meeting ID: 89153837891 Passcode: 418173

A member of the public who would like to submit a question on any item listed on this agenda may do so via
the following options:

Online: An online speaker card may be found on the City’s website (cityofjoshuatx.us) on the
Agenda/Minutes/Recordings page. Speaker cards received will be read during the meeting in the order received by
the City Secretary.

By phone: Please call 817/558-7447 ext. 2003 no later than 5:00 pm on the meeting day and provide your name,
address, and question. The City Secretary will read your question in the order they are received.

A. CALL TO ORDER AND ANNOUNCE A QUORUM PRESENT
B. CITIZENS FORUM

The Economic Development Corporation invites citizens to speak on any topic. However, unless the item is
specifically noted on this agenda, the Economic Development Corporation is required under the Texas Open
Meetings Act to limit its response to responding with a statement of specific factual information, reciting the
City’s existing policy, or directing the person making the inquiry to visit with City Staff about the issue. NO
Corporation deliberation is permitted. Each person will have 3 minutes to speak.

C. REGULAR AGENDA

1. Review and discuss questions related to the budget report and financial statement for July 2023. (Staff
Resource: M. Peacock)

2. Discuss, consider, and possible action on the July 18, 2023, meeting minutes. (Staff Resource: A.
Holloway)
3. Discuss, consider, and possible action on a resolution amending the EDC Type “A” Bylaws. (Staff

Resource: A. Holloway)
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Discuss, consider, and possible action on a resolution authorizing a project to expend funds in
accordance with the bylaws and the laws of the State of Texas up to Three Million Dollars ($3,000,000)
to promote and develop a new business enterprise known as Retail Container Park. (Staff Resource: M.
Martin)

5. Discuss, consider, and possible action on the FY 2023-24 proposed budget. (Staff Resource: M.
Peacock)

D. FUTURE AGENDA ITEMS/REQUESTS BY DIRECTORS TO BE ON THE NEXT AGENDA

(Members shall not comment upon, deliberate, or discuss any item that is not on the agenda. Members shall
not make routine inquiries about operations or project status on an item that is not posted. However, any
Members may state an issue and a request that this issue is placed on a future agenda.)

E. ADJOURN

The Type A Economic Development Corporation reserves the right to meet in Executive Session closed to the
public at any time in the course of this meeting to discuss matters listed on the agenda, as authorized by the Texas
Open Meetings Act, Texas Government Code, Chapter 551, including 551.071 (private consultation with the
attorney for the City); 551.072 (discussing the purchase, exchange, lease or value of real property); 551.074
(discussing personnel or to hear complaints against personnel); and 551.087 (discussing economic development
negotiations). Any decision held on such matters will be taken or conducted in Open Session following the
conclusion of the Executive Session.

Pursuant to Section 551.127, Texas Government Code, one or more Directors may attend this meeting remotely
using videoconferencing technology. The video and audio feed of the videoconferencing equipment can be viewed
and heard by the public at the address posted above as the location of the meeting. In addition, a quorum will be
physically present at the posted meeting location of City Hall.

In compliance with the Americans with Disabilities Act, the City of Joshua will provide reasonable accommodations
for disabled persons attending this meeting. Requests should be received at least 24 hours prior to the scheduled
meeting by contacting the City Secretary's office at 817/558-7447.

CERTIFICATE:

| hereby certify that the above agenda was posted on the 10th day of August 2023, by 5:00 p.m. on the official
bulletin board at Joshua City Hall, 101 S. Main, Joshua, Texas.

Alice Holloway, TRMC, MMC
City Secretary
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City of Joshua

Financial Statement
As of July 31, 2023

200 - 4A Economic Development

Revenue Summary
Tax Revenue
Investment Earnings
Miscellaneous

Transfers In
Revenue Totals
Expense Summary
Personnel

Debt Service

Capital Outlay

Miscellaneous

Economic Development

Joshua Station Development

Transfers Out

Expense Totals

Iltem 1.

Current Current Budget YTD Annual % of Budget
Month Actual Month Budget Variance Actual Budget Budget Remaining
49,948.43 52,062.50 (2,114.07) 566,656.70 625,000.00 90.67% 58,343.30
4,930.16 41.65 4,888.51 20,061.04 500.00 4012.21% (19,561.04)
0.00 8,333.33 (8,333.33) 653.50 100,000.00 0.65% 99,346.50
0.00 0.00 0.00 1,387,961.00 0.00 0.00% (1,387,961-0C))
54,878.59 60,437.48 (5,558.89) 1,975,332.24 725,500.00 272.27% (1,249,832.24
)
678.05 927.08 (249.03) 4,839.11 11,125.00 43.50% 6,285.89
33,354.00 0.00 33,354.00 137,870.00 137,870.00 100.00% 0.00
0.00 2,500.00 (2,500.00) 1,404,099.50 30,000.00 4680.33% (1,374,099.50
)
5,062.45 12,523.67 (7,461.22) 18,963.60 150,300.00 12.62% 131,336.40
33.59 3,582.50 (3,548.91) 8,423.12 43,000.00 19.59% 34,576.88
5,483.67 2,916.00 2,567.67 32,040.05 35,000.00 91.54% 2,959.95
0.00 15,642.00 (15,642.00) 0.00 78,210.00 0.00% 78,210.00
44,611.76 38,091.25 6,520.51 1,606,235.38 485,505.00 330.84% (1,120,730.38

)




City of Joshua
Financial Statement
As of July 31, 2023

200 - 4A Economic Development

Tax Revenue
200-4003 Sales Tax

Tax Revenue Totals

Investment Earnings
200-4600 Interest Income

Investment Earnings Totals

Miscellaneous
200-4901 Misc. Revenue

Miscellaneous Totals

Transfers In
200-4902 Proceeds From Debt

Transfers In Totals

Revenue Totals

Iltem 1.

Current Current Budget YTD Annual % of Budget
Month Actual Month Budget Variance Actual Budget Budget Remaining

49,948.43 52,062.50 (2,114.07) 566,656.70 625,000.00 90.67% 58,343.30
49,948.43 52,062.50 (2,114.07) 566,656.70 625,000.00 90.67% 58,343.30
4,930.16 41.65 4,888.51 20,061.04 500.00 4012.21% (19,561.04)
4,930.16 41.65 4,888.51 20,061.04 500.00 4012.21% (19,561.04)
0.00 8,333.33 (8,333.33) 653.50 100,000.00 0.65% 99,346.50

0.00 8,333.33 (8,333.33) 653.50 100,000.00 0.65% 99,346.50

0.00 0.00 0.00 1,387,961.00 0.00 0.00% (1,387,961-0(;

0.00 0.00 0.00 1,387,961.00 0.00 0.00% (1,387,961-0(;
54,878.59 60,437.48 (5,558.89) 1,975,332.24 725,500.00 272.27% (1,249,832.24

)




City of Joshua
Financial Statement
As of July 31, 2023

200 - 4A Economic Development
Non-Departmental

Capital Outlay

Debt Service

Economic Development
Joshua Station Development
Miscellaneous

Personnel

Non-Departmental Totals

200 - 4A Economic Development
General Non-Departmental

Transfers Out

General Non-Departmental Totals

Expense Total

Iltem 1.

Current Current Budget YTD Annual % Budget Budget
Month Actual Month Budget Variance Actual Budget Used Remaining
0.00 2,500.00 (2,500.00) 1,404,099.50 30,000.00 4680.33% (1,374,099.50
)
33,354.00 0.00 33,354.00 137,870.00 137,870.00 100.00% 0.00
33.59 3,582.50 (3,548.91) 8,423.12 43,000.00 19.59% 34,576.88
5,483.67 2,916.00 2,567.67 32,040.05 35,000.00 91.54% 2,959.95
5,062.45 12,523.67 (7,461.22) 18,963.60 150,300.00 12.62% 131,336.40
678.05 927.08 (249.03) 4,839.11 11,125.00 43.50% 6,285.89
44,611.76 22,449.25 22,162.51 1,606,235.38 407,295.00 394.37% (1,198,940.38
)
Current Current Budget YTD Annual % Budget Budget
Month Actual Month Budget Variance Actual Budget Used Remaining
0.00 15,642.00 (15,642.00) 0.00 78,210.00 0.00% 78,210.00
0.00 15,642.00 (15,642.00) 0.00 78,210.00 0.00% 78,210.00
44,611.76 38,091.25 6,520.51 1,606,235.38 485,505.00 330.84% (1,120,730.38

)




City of Joshua
Financial Statement
As of July 31, 2023

200 - 4A Economic Development
Non-Departmental
200-00-5150 Training/Travel
200-00-5160 Dues/Memberships
200-00-5574 2018 Revenue Bonds -
200-00-5574 2018 Revenue Bonds -
200-00-5600 Capital Outlay > $5,000
200-00-5700 Land Purchase

200-00-5840 380 Agreement Expenses
200-00-5853 Joshua Area Chamber Of
200-00-5860 Joshua Station Utilities
200-00-5860 Joshua Station Development
200-00-5880 Facade Grant Funding
200-00-5909 Miscellaneous Expense
200-00-5930 Advertising

200-00-5955 Supplies

200-00-5955 Type A Administrative

Non-Departmental Totals

Iltem 1.

Current Current Budget YTD Annual % Budget Budget

Month Actual Month Budget Variance Actual Budget Used Remaining
593.06 583.33 9.73 3,374.12 7,000.00 48.20% 3,625.88
84.99 343.75 (258.76) 1,464.99 4,125.00 35.51% 2,660.01
33,354.00 0.00 33,354.00 67,870.00 67,870.00 100.00% 0.00
0.00 0.00 0.00 70,000.00 70,000.00 100.00% 0.00
0.00 2,500.00 (2,500.00) 0.00 30,000.00 0.00% 30,000.00
0.00 0.00 0.00 1,404,099.50 0.00 0.00% (1,404,099-5C)>
0.00 816.67 (816.67) 7,804.50 9,800.00 79.64% 1,995.50
0.00 1,500.00 (1,500.00) 0.00 18,000.00 0.00% 18,000.00
1,258.67 1,666.00 (407.33) 15,115.05 20,000.00 75.58% 4,884.95
4,225.00 1,250.00 2,975.00 16,925.00 15,000.00 112.83% (1,925.00)
5,000.00 8,333.33 (3,333.33) 5,000.00 100,000.00 5.00% 95,000.00
62.45 41.67 20.78 909.46 500.00 181.89% (409.46)
0.00 3,332.00 (3,332.00) 5,249.64 40,000.00 13.12% 34,750.36
0.00 0.00 0.00 21.00 0.00 0.00% (21.00)
33.59 2,082.50 (2,048.91) 8,402.12 25,000.00 33.61% 16,597.88
44,611.76 22,449.25 22,162.51 1,606,235.38 407,295.00 394.37% (1,198,940.38

)




City of Joshua
Financial Statement
As of July 31, 2023

200 - 4A Economic Development
General Non-Departmental

200-02-5975 Transfer To General Fund

General Non-Departmental Totals

Expense Totals

Iltem 1.

Budget YTD Annual Budget
Month Actual Month Budget Variance Actual Budget Remaining
(15,642.00) 0.00 78,210.00 78,210.00
(15,642.00) 0.00 78,210.00 78,210.00
6,520.51 1,606,235.38 485,505.00 330.84% (1,120,730.38

)




Item 2.

MINUTES
TYPE A ECONOMIC DEVELOPMENT CORPORATION BOARD
JOSHUA FIRE DEPARTMENT
JULY 18, 2023

1:00 PM
PRESENT STAFF
President Shelly Anderson Mike Peacock, City Manager
Director Linda Childers Molly Martin, EDC Director
Director David Morgan Alice Holloway, City Secretary

Director Josh Burns
Director Aleshia Hayes
Director Johnny Waldrip

ABSENT
Director Esley Henderson

The Joshua Type A Economic Development Corporation held a Special Meeting in the training room, located at
770 N. Main Street., Joshua, Texas, on July 18, 2023. This meeting is subject to the open meeting laws of the State
of Texas.

Individuals may attend the Joshua Type A EDC meeting in person or access the meeting via videoconference or
telephone conference call.

Join Zoom Meeting:
https://us02web.zoom.us/j/87325349695?pwd=bDFnd2UyTUNRRXRLN3FqVDM4SmxBUT09
Meeting ID 873 2534 9695 Passcode 611807

A member of the public who would like to submit a question on any item listed on this agenda may do so via
the following options:

Online: An online speaker card may be found on the City’s website (cityofjoshuatx.us) on the
Agenda/Minutes/Recordings page. Speaker cards received will be read during the meeting in the order received by
the City Secretary.

By phone: Please call 817/558-7447 ext. 2003 no later than 5:00 pm on the meeting day and provide your name,
address, and question. The City Secretary will read your question in the order they are received.

A. CALL TO ORDER AND ANNOUNCE A QUORUM PRESENT
Director Anderson announced a quorum and called the meeting to order at 1:00 pm.
B. CITIZENS FORUM

The Economic Development Corporation invites citizens to speak on any topic. However, unless the item is
specifically noted on this agenda, the Economic Development Corporation is required under the Texas Open
Meetings Act to limit its response to responding with a statement of specific factual information, reciting the
City’s existing policy, or directing the person making the inquiry to visit with City Staff about the issue. NO
Corporation deliberation is permitted. Each person will have 3 minutes to speak.
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NA Item 2.

C. REGULAR AGENDA

1. Review and discuss questions related to the budget report and financial statement for June 2023. (Staff
Resource: M. Peacock)

City Manager Peacock presented the June Financial report. In addition, he gave a brief update regarding
the staffing at the Joshua Chamber.

2. Discuss, consider, and possible action on the May 08, 2023, meeting minutes. (Staff Resource: A.
Holloway)

Director Childers moved to approve the meeting minutes of May 08, 2023. Seconded by director
Morgan.

Voting Yea: President Anderson, Director Morgan, Director Waldrip, Director Childers, Director Burns,
Director Hayes

3. Discuss, consider, and possible action on the appointment of a Treasurer. (Staff Resource: A. Holloway)
Mo_tion made by Director Burns to appoint Director Morgan as Treasurer. Seconded by Director
S/glrli?wgriea: President Anderson, Director Morgan, Director Waldrip, Director Childers, Director Burns,
Director Hayes

D. EXECUTIVE AGENDA

1. Pursuant to Section 551.072 of the Texas Government Code: to discuss or deliberate the purchase,
exchange, lease, or value of real property.

Director Anderson announced that the EDC Type A Corporation will recess into Executive Session at
1:04 pm.

E. RECONVENE INTO REGULAR SESSION

In accordance with Texas Government Code, Section 551, the Type A Economic Development Corporation
will reconvene into regular session and consider action, if any, on matters discussed in executive session.

Director Anderson reconvened the meeting into Regular Session at 1:33 pm.

F. FUTURE AGENDA ITEMS/REQUESTS BY DIRECTORS TO BE ON THE NEXT AGENDA
(Members shall not comment upon, deliberate, or discuss any item that is not on the agenda. Members shall
not make routine inquiries about operations or project status on an item that is not posted. However, any
Members may state an issue and a request that this issue is placed on a future agenda.)

1. Bylaws
2. Adding alternates to the corporation.

G. ADJOURN

Director Anderson adjourned the meeting at 1:35 pm.
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Alice Holloway, TRMC, MMC
City Secretary

Approved: August 8, 2023

Type A Economic Development Corporation BoardJuly 18, 2023

Shelley Anderson
President
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RESOLUTION NO. Q13- 0\

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF JOSHUA, TEXAS APPROVING PROPOSED
AMENDMENTS TO THE JOSHUA 4A ECONOMIC
DEVELOPMENT CORPORATION’S CERTIFICATE OF
FORMATION; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Joshua 4A Economic Development Corporation (“EDC”) is a Texas
non-profit corporation operating under the Development Corporation Act of 1979, codified in
Subtitle C1 of Title 12 of the Texas Local Government Code, Chapters 501 through 505 (the
“Act”) and the Texas Non-Profit Corporation Act, as amended, and other applicable laws; and

WHEREAS, the EDC promotes economic development within the City of Joshua (the
“City”) to eliminate unemployment and underemployment, and to promote and encourage
employment and the public welfare of, for and on behalf of the City by developing,
implementing, providing, and financing projects under the Act; and

WHEREAS, as a result of the codification of the Act, the statutory description of a “4A”
corporation has changed to a “Type A” corporation; and

WHEREAS, it is now necessary to change the name of the “Joshua 4A Economic
Development Corporation” to the “Joshua Type A Economic Development Corporation” and to
make other such amendments to the Certificate of Formation to reflect changes in the law as a
result of the codification; and

WHEREAS, the EDC Certificate of Formation as currently written provides for only
five (5) Directors; and

WHEREAS, the City Council and EDC Board desire to provide for two (2) additional
Directors and two (2) alternate directors to better serve the citizens of Joshua; and

WHEREAS, neither the EDC Certificate of Formation, nor the EDC Bylaws, nor the Act
limit the power of the Board of Directors to amend the Certificate of Formation by providing for
two (2) additional Directors and two (2) alternate directors via passage of this Resolution; and

WHEREAS, pursuant to Article VII of the EDC Certificate of Formation, the EDC
Board is seeking the consent and approval of the City Council regarding the proposed
amendments to the Certificate of Formation.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF JOSHUA, TEXAS, THAT:

C:\Documents and Settings\citysec. CON\Desktop\Final 2011 4A Certificate Resolutions 2012.docx Page 1
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SECTION 1.

The proposed amendments to the Joshua 4A Economic Development Corporation
(“EDC”) Certificate of Formation, attached hereto as Exhibit “A”, have been reviewed by the
City Council of the City of Joshua, and found to be acceptable and in the best interest of the City
of Joshua and its citizens, and is hereby in all things approved.

SECTION 2.

The EDC is hereby authorized to adopt the proposed amendments to the Certificate of
Formation and file the amended Certificate of Formation with the Secretary of State, as required
by the Development Corporation Act.

SECTION 3.

This Resolution shall become effective from and after its passage.

a1l
; PgSSED, APPROVED, AND EFFECTIVE THIS THE S i DAY OF

Y "a

Joe %llarn, Mayor

ATTEST:

1\

/

E

Mary Beth Tomas, City Secretary

C:\Documents and Settings\citysec. CON\Desktop\Final 2011 4A Certificate Resolutions 2012.docx Page 2
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CERTIFICATE OF AMENDMENT
OF
JOSHUA 4A ECONOMIC DEVELOPMENT CORPORATION

ENTITY INFORMATION:

The name of the entity is JOSHUA 4A ECONOMIC DEVELOPMENT
CORPORATION. The date of formation of the entity is July 23, 2001 and the file number
issued to the filing entity by the Secretary of State is 800011177. The entity is a nonprofit
corporation organized under the Development Corporation Act of 1979, as amended, Title 12,
Subtitle C1 of the Texas Local Government Code.

AMENDMENTS:

Delete the following provision from the certificate of formation:

“WE, THE UNDERSIGNED, natural persons, not less than three in number,
each of whom is at least 18 years of age, and each of whom is a qualified voter of the City of
Joshua, Texas, a municipal corporation established under the Texas Constitution, acting as
incorporators of a public instrumentality and nonprofit development corporation (the
“Corporation”) under the Development Corporation Act of 1979 (the “Act”), as amended, Article
5190.6 Section 4A, Vernon’s Texas Civil Statutes, with the approval of the City Council (the
“Council”) of the City of Joshua, Texas (the “City”) as evidence by the Resolution attached as
Attachment “A” and made a part of these Articles for all purposes, do hereby adopt the following
Articles of Incorporation.”

Alter each of the following provisions of the certificate of formation. The identification
or reference of the altered provision and the full text of the provision as amended are as
follows:

ARTICLE L.
NAME

The name of the entity is JOSHUA TYPE A ECONOMIC DEVELOPMENT
CORPORATION.

ARTICLE II.
AUTHORIZATION

The entity is a nonprofit economic development corporation (“Corporation”) created by
the City of Joshua, Texas (“City”) pursuant to Section 504.003 of the Texas Local Government
Code (“Code”) and is authorized to exist by the Texas legislature pursuant to the Development
Corporation Act of 1979 (“Act”), as amended, Title 12, Subtitle C1 of the Code.

Amended Certificate of Formation Page 1 of 7
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Amended Certificate of Formation

ARTICLE III.
DURATION

The period of the Corporation is perpetual.

ARTICLE IV.
PURPOSE, POWERS AND LIMITATIONS

(a) The purpose of the Corporation is to promote economic development within the City
and the State of Texas in order to eliminate unemployment and underemployment and
to promote and encourage employment and the public welfare of the City by
developing, implementing, providing and financing projects as defined in the Act.

(b) In the fulfillment of its corporate purpose, the Corporation shall have the power to
provide financing to pay the costs of projects through the issuance or execution of
bonds, notes and other forms of debt instruments, and to acquire, maintain, lease and
sell property and interests of property on behalf of and for the benefit of the City to
accomplish its public purposes under the Act and within the meaning of the Internal
Revenue Code of 1986, as amended, and any applicable federal income tax
regulations promulgated thereunder.

(c) In fulfillment of its corporate purpose, the Corporation shall have all of the powers
granted by this Certificate of Formation, the Act and any other applicable law of the
State of Texas.

(d) The Corporation shall not exercise the powers of sovereignty of the City, including
the power to levy taxes, except for the power to receive and use the sales and use
taxes specified in the Act, and except for the power of eminent domain when
authorized by the City Council of the City. However, the Corporation shall be
deemed a governmental unit and its functions governmental for purposes of the Texas
Tort Claims Act, Chapter 101, Texas Civil Practice and Remedies Code.

(e) No bonds may be issued by the Corporation and no project may be financed with
bond proceeds or other revenue of the Corporation unless the bonds or projects are
first approved by the City Council.

(f) No bonds, notes or other debt instruments or obligations, contracts or agreements of
the Corporation shall be deemed to be or constitute the contracts, agreements, bonds,
notes or other debt instruments or the lending of credit or grant of public money or
thing of value of, belonging to, or by the State of Texas, the City or any other
governmental entity or a pledge of the faith and credit of any of them. Any and all
such obligations shall be payable solely and exclusively from the revenues and funds
received by the Corporation from the sources authorized by the Act and any other
lawfully available source.

Page 2 of 7
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ARTICLE V.
CONTRACTS AND EXPENDITURES

All contracts of the Corporation must be approved by the City Council of the City before
such contracts are executed by an officer of the Corporation. After a contract of the Corporation
is approved by the City Council of the City, all expenditures authorized by such contract may be
made in accordance with the terms of the Contract without additional approval by the City
Council of the City. Other expenditures of the Corporation require City Council approval before
the expenditure is made. All programs and projects of the Corporation shall be subject to
approval of the City Council. The City shall annually review the financial statements of the
Corporation and shall at all times have access to the books and records of the Corporation.

ARTICLE VIL
AMENDMENTS

This Certificate of Formation may be amended or restated at any time as provided in the
Act in accordance with the following procedures:

(1) The board of directors of the Corporation may file with the City Council of the City a
written application requesting approval of the proposed amendments to or restatement
of the Certificate of Formation. If after consideration of the proposed amendments or
restatement, the City Council approves such proposed amendments or restatement by
a resolution, the board of directors of the Corporation may adopt the proposed
amendments or restatement at a meeting of the board of directors and authorize the
Certificate of Amendment or Restatement to be executed by the president or vice
president of the Corporation and by the secretary or assistant secretary of the
Corporation or by the Mayor of the City and by the City Secretary of the City; or

(2) The City Council of the City may, at its sole discretion and at any time, amend or
restate this Certificate of Formation by adopting a resolution and filing an Amended
or Restated Certificate of Formation with the Secretary of State as required by the Act
and may thereby alter or change the structure, organization, programs or activities of
the Corporation, or terminate or dissolve the Corporation (subject to the provisions of
the Act and any limitations provided by the constitutions of the State of Texas or the
United States of America).

ARTICLE VIIL
NAME AND ADDRESS OF REGISTERED AGENT

The name and address of the registered agent of the Corporation is Paulette Hartman, 101
S. Main Street, Joshua, Texas 76058.

Amended Certificate of Formation Page 3 of 7
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ARTICLE IX.
BOARD OF DIRECTORS

(a) The affairs of the Corporation shall be managed by a board of directors which shall be
composed of seven (7) persons appointed by the City Council for two-year terms of
office. Places 1, 3, 5, and 7 shall be appointed in odd-numbered years and Places 2, 4,
and 6 shall be appointed in even-numbered years. Two (2) alternate directors shall also
be appointed in odd numbered years for two-year terms. Alternate directors shall meet all
qualifications of regular directors imposed by law, ordinance or resolution and shall serve
only in the absence of a regular director, at the request of the presiding officer. Terms
begin July 1 of each year.

(b) Each director must be a resident of Johnson County.

A majority of the entire

membership of the board, including any vacancies, is a quorum. Each director shall be
eligible for reappointment. Directors may be removed by the City Council at any time

without cause.

(c) The names and addresses of the directors and the dates of expiration of their terms are as

follows:

Place 1:

Place 2:

Place 3:

Place 4:

Place 5:

Gayle Luck

101 S. Main Street

Joshua, Texas 76058

Term Expires: June 1, 2013

. Jeremy Quinn

101 S. Main Street
Joshua, Texas 76058
Term Expires: June 1, 2014

Ken Kepple

101 S. Main Street

Joshua, Texas 76058

Term Expires: June 1, 2014

Linda Gilmore Childers

101 S. Main Street

Joshua, Texas 76058

Term Expires: June 1, 2014

Daron M. Beck

101 S. Main Street

Joshua, Texas 76058

Term Expires: June 1, 2013

Amended Certificate of Formation
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Place 6: Barry H. Lynas
101 S. Main Street
Joshua, Texas 76058
Term Expires: June 1, 2014

Place 7: Brent Gibson
101 S. Main Street
Joshua, Texas 76058
Term Expires: June 1, 2013

(d) The directors shall serve without compensation but, they shall be reimbursed for their
actual expenses incurred in the performance of their duties as directors. Any vacancy
occurring on the board of directors shall be filled by appointment of the City Council of a
person who shall hold the office for the remainder of the unexpired term of the vacated
place. Any director who is a member of the City Council shall cease to be a director at
the moment the director is no longer a member of the City Council. The directors shall
elect from among them a president, vice president, secretary/treasurer of the Corporation.
The term of the president and vice president shall be for one year expiring on July 1 of
each year.

(e) Meetings of the board of directors are subject to the Texas Open Meetings Act, Chapter
551 of the Texas Government Code, and the Corporation is subject to the Texas Public
Information Act, Chapter 552 of the Texas Government Code.

ARTICLE XI.
BYLAWS

(a) The bylaws of the Corporation shall be in the form and substance approved by the City
Council by resolution. Such bylaws shall be adopted by the board of directors of the
Corporation and shall, together with this Certificate of Formation, govern the internal
affairs of the Corporation.

(b) The bylaws may not be amended except with the consent and approval of the City
Council by resolution. The board of directors of the Corporation may make application
to the City Council for the approval of any proposed amendments to the bylaws, or the
City Council may take action to amend the bylaws on its own initiative.

ARTICLE XII.
DISSOLUTION

(a) The City Council may, in its sole discretion, and at any time, dissolve the Corporation
subject to the provisions of this Article.
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(b) The Corporation shall not be dissolved and its business shall not be terminated by the
City Council so long as the Corporation shall be obligated to pay any bonds, notes or
other obligations and unless the collection of the sales and use tax authorized by the Act
is eligible for termination in accordance with the provisions of the Act.

(¢) No action shall be taken by the City Council to dissolve the Corporation if such action

would impair any contract, lease, right or other obligation theretofore executed, granted
or incurred by the Corporation.

STATEMENT OF APPROVAL:

The City Council of the City has specifically authorized the Corporation by resolution
dated Qo | U\l to approve this Certificate of Amendment. A copy of said resolution
is on file with the City Secretary of the City and with the Corporation.

EFFECTIVENESS OF FILING:

This document becomes effective on the issuance of the certificate evidencing the filing
of this certificate of amendment.

EXECUTION:

The undersigned signs this document subject to the penalties imposed by law for the
submission of a materially false or fraudulent instrument and certifies under penalty of perjury that
the undersigned is authorized under the provisions of law governing the entity to execute the filing
instrument.

Date: Q) \oles \8' A0\

gl% Ml

J oé Hollarn, Mayor of the City of Joshua
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VERIFICATION
STATE OF TEXAS §
§
COUNTY OF JOHNSON §

Before me, the undersigned Notary Public, on this day personally appeared JOE HOLLARN, who
being by me duly sworn, stated upon his oath that he is the Mayor of the City of Joshua, Texas; that
he is authorized to execute this Certificate of Amendment on behalf of the Corporation; that he has
read the above and foregoing; and that every material statement contained herein is true and correct,

to the best of his knowledge and belief.
CZ‘& )") M‘_f

Joe /Hollarn

SUBSCRIBED AND SWORN TO BEFORE ME this ﬂ ﬂ day of (DQ‘{)Z , 2012,

AT MARY BETH THOMAS N %@M
b h Notary Puofic NOTARY PUBLIC, in and for the

oY/ STATE OF TTXAS State of Texas
& My Comm. Exp. r i

o s S
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RESOLUTION NO.QUI -0 \ 9

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF JOSHUA, TEXAS, APPROVING PROPOSED
AMENDMENTS TO THE JOSHUA 4A ECONOMIC
DEVELOPMENT CORPORATION BYLAWS; AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the Joshua 4A Economic Development Corporation (“EDC”) is a Texas
non-profit corporation operating under the Development Corporation Act of 1979, codified in
Subtitle C1 of Title 12 of the Texas Local Government Code, Chapters 501 through 505 (the
“Act”) and the Texas Non-Profit Corporation Act, as amended, and other applicable laws; and

WHEREAS, the EDC promotes economic development within the City of Joshua (the
“City”) to eliminate unemployment and underemployment, and to promote and encourage
employment and the public welfare of, for and on behalf of the City by developing,
implementing, providing, and financing projects under the Act; and

WHEREAS, as a result of the codification of the Act, it is now necessary to make
amendments to the EDC’s Bylaws to reflect changes in the law; and

WHEREAS, the EDC Bylaws as currently written provide for only five (5) Directors;
and

WHEREAS, the City Council and EDC Board desire to provide for two (2) additional
Directors and two (2) alternate directors to better serve the citizens of Joshua; and

WHEREAS, neither the EDC Certificate of Formation, nor the EDC Bylaws, nor the Act
limit the power of the Board of Directors to amend the Bylaws by providing for two (2)
additional Directors and two (2) alternate directors via passage of this Resolution; and

WHEREAS, pursuant to Article XI, Section (b) of the EDC Certificate of Formation, the
EDC Board is seeking the consent and approval of the City Council regarding the proposed
amendments to the Bylaws.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF JOSHUA, TEXAS, THAT:

SECTION 1.

The proposed amendments to the Joshua 4A Economic Development Corporation
(“EDC”) Bylaws, attached hereto as Exhibit “A”, have been reviewed by the City Council of the
City of Joshua, and are found to be acceptable and in the best interest of the City of Joshua and
its citizens, and is hereby in all things approved.
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SECTION 2.

The EDC Board is hereby authorized to adopt the proposed amendments to the Bylaws of
the EDC.

SECTION 3.
This Resolution shall become effective from and after its passage.

PASSED, APPROVED, AND EFFECTIVE THIS THE ‘ I 1 DAY OF

Rt ,2012.
A

Joe I-yz{llarn, Mayor

ATTEST:

Mary %eth éhomas, City Secretary
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BYLAWS OF
JOSHUA TYPE A ECONOMIC DEVELOPMENT CORPORATION

ARTICLE I
PURPOSE AND POWERS

Section 1. Purpose. The Corporation is incorporated for the purposes set forth in
Article IV of its Certificate of Formation, the same to be accomplished on behalf of the City of
Joshua, Texas (“City”) as its duly constituted authority and instrumentality in accordance with
the Development Corporation Act of 1979 (“Act”), as amended, Title 12, Subtitle C1 of the
Texas Local Government Code (“Code™), and other applicable laws.

Section 2. Powers. In the fulfillment of its corporate purpose, the Corporation shall
be governed by the Act and shall have all of the powers set forth and conferred in its Certificate
of Formation, in the Act, and in other applicable law, subject to the limitations prescribed therein
and herein and to the provisions thereof and hereof.

ARTICLE II
BOARD OF DIRECTORS

Section 1. Powers of Board. The property and affairs of the Corporation shall be
managed and controlled by a Board of Directors (the “Board”) and, subject to the restrictions
imposed by law, by the Certificate of Formation, and by these Bylaws, the Board shall exercise
all of the powers of the Corporation.

Section 2. Number. The Board shall consist of seven (7) directors, each of whom
shall be appointed by the City Council (the “City Council”) of the City. All seven (7) directors
shall be residents of the City, or Johnson County. Two (2) alternate directors shall also be
appointed by the City Council and shall meet all qualifications of regular directors imposed by
law, ordinance or resolution.

Section 3. Term of Office. The directors appointed by the City Council shall be
appointed for two-year terms of office and shall be eligible for reappointment at the end of each
successive term. Places 1, 3, 5, and 7 shall be appointed in odd-numbered years and Places 2, 4,
and 6 shall be appointed in even-numbered years. Each member of the Board shall serve until a
successor is appointed as hereinafter provided. Alternate directors shall be appointed in odd
numbered years for two-year terms and shall serve only in the absence of a regular director at the
request of the presiding officer.

Section 4. Removal and Vacancy. Any director may be removed from office by the
City Council at will. In case of a vacancy on the Board for any reason, the City Council shall
appoint a successor to serve the remainder of the unexpired term.

Section 5. Meetings of Directors. Regular meetings shall be held from time to time
as determined by resolution of the Board. The directors may hold their meetings at such place or
places in the City as the Board may from time to time determine, provided, however, in the
absence of any such determination by the Board, the meetings shall be held, at the principal
office of the Corporation as specified in Article IV of these Bylaws.
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Section 6. Notice of Meetings to Board Members. Regular meeting of the Board
shall be held without the necessity of notice to directors. Special meetings of the Board shall be
held whenever called by the president, by the secretary, by three directors, by the Mayor of the
City, or by a majority of the City Council. Except in the case of an emergency, special meetings
require three (3) days notice to each director, either personally or by mail or electronic mail if the
director has provided the City with a current electronic mailing address. Emergency meetings
shall be held in accordance with the Texas Open Meetings Act.

Section 7. Manner of Notice. Whenever any notice is required to be given to the
Board, said notice shall be deemed to be sufficient if given by depositing the same in a post
office box with a sealed postpaid wrapper addressed to the person entitled thereto at his or her
post office address as it appears on the books of the Corporation, and such notice shall be
deemed to have been given on the day of such mailing. Attendance of a director at a meeting
shall constitute waiver of notice of such meeting, except where a director attends a meeting for
the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not lawfully called or convened. Neither the business to be transacted, nor the
purpose of any regular or special meeting of the Board need be specified in the notice to
directors or waiver of notice of such meeting, unless required by the Board. A waiver of notice
in writing, signed by the person or persons entitled to said notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice.

Section 8. Texas Open Meetings Act. All meetings and deliberations of the Board
shall be called, convened, held, and conducted, and notice shall be given to the public in
accordance with the Texas Open Meetings Act, Chapter 551, Texas Government Code, as
amended.

Section 9. Quorum. A majority of the entire membership of the board, including
vacancies, shall constitute a quorum for the conduct of the official business of the Corporation.
The action of a majority of the directors present at a meeting at which a quorum is in attendance
shall constitute the action of the Board and of the Corporation, unless the action of a greater
number is required by law.

Section 10.  Conduct of Business. At the meetings of the Board, matters pertaining to
the business of the Corporation shall be considered in accordance with rules of procedure as
from time to time prescribed by the Board. At all meetings of the Board, the president shall
preside, and in the absence of the president, the vice president shall exercise the powers of the
president. The secretary of the Corporation shall act as secretary of all meetings of the Board,
but in the absence of the secretary, the presiding officer may appoint any person to act as
secretary of the meeting.

Section 11.  Compensation of Directors. Directors shall not receive any salary or
compensation for their services. However, they shall be reimbursed for their actual expenses
incurred in the performance of their duties thereunder, including but not limited to the cost of
travel, lodging and incidental expenses reasonably related to the corporate duties of the Board.
Travel expenses incurred by directors for both regular and special meetings are not eligible for
reimbursement.
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ARTICLE III
OFFICERS

Section 1. Officers and Terms Established. The officers of the Corporation shall be a
president, a vice president, a secretary, and a treasurer, and such other officers as the Board may
from time to time elect or appoint. One person may hold more than one office, except that the
president shall not hold the office of secretary. Officers shall be elected for terms of one (1) year
with the right of an officer to be reelected for successive terms.

Section 2. Removal. All officers shall be subject to removal from office at any time
by a vote of three quarters of the entire Board.

Section 3. Vacancy. A vacancy in the office or any officer shall be filled by a vote of
a majority of the directors.

Section 4. Powers and Duties of the President. The president shall be the chief
executive officer of the Corporation, and subject to the paramount authority of the Board, shall
preside at all meetings of the Board, and may sign and execute all contracts, conveyances,
franchises, bonds, deeds, assignments, mortgages, notes, and other instruments in the name of
the Corporation.

Section 5. Vice President. The vice president shall have such powers and duties as
may be prescribed by the Board and shall exercise the powers of the president during that
officer's absence or inability to act. Any action taken by the vice president in the performance of
the duties of the president shall be conclusive evidence of the absence or inability to act of the
president at the time such action was taken.

Section 6. Treasurer. The treasurer shall have the responsibility to see to the
handling, custody, and security of all funds and securities of the Corporation in accordance with
these bylaws. When necessary or proper, the treasurer may endorse and sign, on behalf of the
Corporation, for collection or issuance, checks, notes, and other obligations in or drawn upon
such bank, banks, or depositories as shall be designated by the Board consistent with these
Bylaws. The treasurer shall see to the entry in the books of the Corporation full and accurate
accounts of all monies received and paid out on account of the Corporation. The treasurer shall,
at the expense of the Corporation, give such bond for the faithful discharge of his duties in such
form and amount as the Board or the City Council may require.

Section 7. Secretary. The secretary shall keep the minutes of all meetings of the
Board in books provided for that purpose, shall give and serve all notices, may sign with the
president in the name of the Corporation, and/or attest the signature thereto, all contracts,
conveyances, franchises, bonds, deeds, assignments, mortgages, notes and other instruments of
the Corporation, shall have charge of the corporate books, records, documents and instruments,
except the books of account and financial records and securities, and such other books and
papers as the Board may direct, all of which shall at all reasonable times be open to public
inspection upon application at the office of the Corporation during business hours, and shall in
general perform all duties incident to the office of secretary subject to the control of the Board.

Section 8. Qualifications. The president, each vice president, and the secretary shall
be named from among the members of the Board. The treasurer and any assistant secretaries
may, at the option of the Board, be persons other than members of the Board, or they may be
employees of the City.
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Section 9. Compensation. Officers who are members of the Board shall not receive
any salary or compensation for their services, except that they shall be reimbursed for their actual
expenses incurred in the performance of their official duties as officers.

ARTICLE 1V
MISCELLANEOUS PROVISIONS

Section 1. Principal Office. The principal office and the registered office of the
Corporation shall be the registered office of the Corporation specified in the Certificate of
Formation.

Section 2. Registered Agent. The Corporation shall have and shall continually
designate a registered agent at its registered office, as required by the Act.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be the same as the
fiscal year of the City.

Section 4. Annual Corporate Budget. At least ninety (90) days prior to the
commencement of each fiscal year of the Corporation, the Board shall adopt a proposed budget
of expected revenues and proposed expenditures for the next ensuing fiscal year. The budget
shall contain such classifications and shall be in such form as may be prescribed from time to
time by the City Council. The budget shall not be effective until the same has been approved by
the City Council.

Section 5. Books, Records, and Audits.

(a) The Corporation shall keep and properly maintain, generally accepted accounting
principles, complete books, records, accounts, and financial statements pertaining to its corporate
funds, activities, and affairs. The City shall at all times have access to the books and records of
the Corporation.

(b) At the direction of the City Council, the books, records, accounts, and financial
statements of the Corporation may be maintained for the Corporation by the accountants, staff
and personnel of the City.

(c) The Corporation, or the City if the option described in subsection (b) is selected,
shall cause its books, records, accounts, and financial statements to be audited at least once each
fiscal year by an outside, independent, auditing and accounting firm selected by the Corporation
and approved by the City Council. Such audit shall be at the expense of the Corporation.

Section 6. Seal. The seal of the Corporation is authorized, but shall not be required.

Section 7. Resignations. Any director or officer may resign at any time. Such
resignation shall be made in writing and shall take effect at the time specified therein, or, if no
time be specified, at the time of its receipt by the president or secretary. The acceptance of a
resignation shall not be necessary to make it effective unless expressly so provided in the
resignation.
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Section 8. Approval or Advice and Consent of the City Council. To the extent that
these Bylaws refer to any approval by the City or refer to advice and consent by the Council,
such advice and consent shall be evidenced by a certified copy of a resolution, order or motion
duly adopted by the City Council.

Section 9. Indemnification of Directors, Officers and Employees. As provided in the
Act and in the Certificate of Formation, the Corporation is, for the purposes of the Texas Tort
Claims Act (Subchapter A, Chapter 101, Texas Civil Practices and Remedies Code), a
governmental unit and its actions are governmental functions. The Corporation shall indemnify
each and every member of the Board, its officers, and its employees, and each member of the
City Council and each employee of the City, to the fullest extent permitted by law, against any
and all liability or expense, including attorneys fees, incurred by any of such persons by reason
of any actions or omissions that may arise out of the functions and activities of the Corporation.

Section 10.  Public Hearing. Before expending funds to undertake a project, the Board
shall hold at least one public hearing on the proposed project.

Section 11.  Effect on Prior Bylaws. The approval of these Bylaws by the City Council
and the adoption of these Bylaws by the Board shall cause these Bylaws to supersede any
Bylaws adopted by the Corporation prior to the Effective Date of these Bylaws.

ARTICLE V
EFFECTIVE DATE, AMENDMENTS

Section 1. Effective Date. These Bylaws shall become effective upon the occurrence
of the following events:

(a) the approval of these Bylaws by the City Council; and
(b) the adoption of these Bylaws by the Board.
Section 2. Amendments to Certificate of Formation and Bylaws. The Certificate of

Formation of the Corporation and these Bylaws may be amended only in the manner provided in
the Certificate of Formation and the Act.

CERTIFICATION

I hereby certify that the foregoing Bylaws are the true and correct Bylaws of the
Corporation as adopted by the Joshua Type A Economic Development Corporation on the
\qL day of  O\XeRe¢ ,2012.

—,

MaryEBetE Thomas, City Secretary
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BYLAWS OF
JOSHUA TYPE A ECONOMIC DEVELOPMENT CORPORATION

ARTICLE |
PURPOSE AND POWERS

Section 1. Purpose. The Corporation is incorporated for the purposes set forth in
Article IV of its Certificate of Formation, the same to be accomplished on behalf of the City of
Joshua, Texas (“City”) as its duly constituted authority and instrumentality in accordance with the
Development Corporation Act of 1979 (“Act”), as amended, Title 12, Subtitle C1 of the Texas
Local Government Code (“Code”), and other applicable laws.

Section 2. Powers. In the fulfillment of its corporate purpose, the Corporation shall be
governed by the Act and shall have all of the powers set forth and conferred in its Certificate of
Formation, in the Act, and in other applicable law, subject to the limitations prescribed therein and
herein and to the provisions thereof and hereof.

ARTICLE Il
BOARD OF DIRECTORS

Section 1. Powers of Board. The property and affairs of the Corporation shall be
managed and controlled by a Board of Directors (the “Board”) and, subject to the restrictions
imposed by law, by the Certificate of Formation, and by these Bylaws, the Board shall exercise all
of the powers of the Corporation.

Section 2. Number. The Board shall consist of seven (7) directors, each of whom shall
be appointed by the City Council (the “City Council”) of the City. All seven (7) directors shall be
residents of the City, or Johnson County. Two (2) alternate directors shall also be appointed by
the City Council and shall meet all qualifications of regular directors imposed by law, ordinance,
or resolution.

Section 3. Term of Office. The directors appointed by the City Council shall be
appointed for two-year terms of office and shall be eligible for reappointment at the end of each
successive term. Places 1, 3 and 5 shall be appointed in odd-numbered years and Places 2 and 4
shall be appointed in even-numbered years. Each member of the Board shall serve until a
successor is appointed as hereinafter provided. Alternate directors shall be appointed in odd
numbered years for two-year terms and shall serve only in the absence of a regular director at the
request of the presiding officer.

Section 4. Removal and Vacancy. Any director may be removed from office by the
City Council at will. In case of a vacancy on the Board for any reason, the City Council shall
appoint a successor to serve the remainder of the unexpired term.

Section 5. Meetings of Directors. Regular meetings shall be held from time to time as
determined by resolution of the Board. The directors may hold their meetings at such place or
places in the City as the Board may from time to time determine, provided, however, in the absence
of any such determination by the Board, the meetings shall be held, at the principal office of the
Corporation as specified in Article 1V of these Bylaws.
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Section 6. Notice of Meetings to Board Members. Regular meeting of the Board shall
be held without the necessity of notice to directors. Special meetings of the Board shall be held
whenever called by the president, by the secretary, by three directors, by the Mayor of the City, or
by a majority of the City Council. Except in the case of an emergency, special meetings require
three (3) days notice to each director, either personally or by mail or electronic mail if the director
has provided the City with a current electronic mailing address. Emergency meetings shall be held
in accordance with the Texas Open Meetings Act.

Section 7. Manner of Notice. Whenever any notice is required to be given to the
Board, said notice shall be deemed to be sufficient if given by depositing the same in a post office
box with a sealed postpaid wrapper addressed to the person entitled thereto at his or her post office
address as it appears on the books of the Corporation, and such notice shall be deemed to have
been given on the day of such mailing. Attendance of a director at a meeting shall constitute waiver
of notice of such meeting, except where a director attends a meeting for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not lawfully called
or convened. Neither the business to be transacted, nor the purpose of any regular or special
meeting of the Board need be specified in the notice to directors or waiver of notice of such
meeting, unless required by the Board. A waiver of notice in writing, signed by the person or
persons entitled to said notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

Section 8. Texas Open Meetings Act. All meetings and deliberations of the Board
shall be called, convened, held, and conducted, and notice shall be given to the public in
accordance with the Texas Open Meetings Act, Chapter 551, Texas Government Code, as
amended.

Section 9. Quorum. A majority of the entire membership of the board, including
vacancies, shall constitute a quorum for the conduct of the official business of the Corporation.
The action of a majority of the directors present at a meeting at which a quorum is in attendance
shall constitute the action of the Board and of the Corporation, unless the action of a greater number
is required by law.

Section 10.  Conduct of Business. At the meetings of the Board, matters pertaining to
the business of the Corporation shall be considered in accordance with rules of procedure as from
time to time prescribed by the Board. At all meetings of the Board, the president shall preside,
and in the absence of the president, the vice president shall exercise the powers of the president.
The secretary of the Corporation shall act as secretary of all meetings of the Board, but in the
absence of the secretary, the presiding officer may appoint any person to act as secretary of the
meeting.

Section11.  Compensation of Directors. Directors shall not receive any salary or
compensation for their services. However, they shall be reimbursed for their actual expenses
incurred in the performance of their duties thereunder, including but not limited to the cost of
travel, lodging and incidental expenses reasonably related to the corporate duties of the Board.
Travel expenses incurred by directors for both regular and special meetings are not eligible for
reimbursement.
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ARTICLE I
OFFICERS

Section 1. Officers and Terms Established. The officers of the Corporation shall be a
president, a vice president, a secretary, and a treasurer, and such other officers as the Board may
from time to time elect or appoint. One person may hold more than one office, except that the
president shall not hold the office of secretary. Officers shall be elected for terms of one (1) year
with the right of an officer to be reelected for successive terms.

Section 2. Removal. All officers shall be subject to removal from office at any time
by a vote of three quarters of the entire Board.

Section 3. Vacancy. A vacancy in the office or any officer shall be filled by a vote of
a majority of the directors.

Section 4. Powers and Duties of the President. The president shall be the chief
executive officer of the Corporation, and subject to the paramount authority of the Board, shall
preside at all meetings of the Board, and may sign and execute all contracts, conveyances,
franchises, bonds, deeds, assignments, mortgages, notes, and other instruments in the name of the
Corporation.

Section 5. Vice President. The vice president shall have such powers and duties as
may be prescribed by the Board and shall exercise the powers of the president during that officer's
absence or inability to act. Any action taken by the vice president in the performance of the duties
of the president shall be conclusive evidence of the absence or inability to act of the president at
the time such action was taken.

Section 6. Treasurer. The treasurer shall have the responsibility to see to the handling,
custody, and security of all funds and securities of the Corporation in accordance with these
bylaws. When necessary or proper, the treasurer may endorse and sign, on behalf of the
Corporation, for collection or issuance, checks, notes, and other obligations in or drawn upon such
bank, banks, or depositories as shall be designated by the Board consistent with these Bylaws. The
treasurer shall see to the entry in the books of the Corporation full and accurate accounts of all
monies received and paid out on account of the Corporation. The treasurer shall, at the expense
of the Corporation, give such bond for the faithful discharge of his duties in such form and amount
as the Board or the City Council may require.

Section 7. Secretary. The secretary shall keep the minutes of all meetings of the Board
in books provided for that purpose, shall give and serve all notices, may sign with the president in
the name of the Corporation, and/or attest the signature thereto, all contracts, conveyances,
franchises, bonds, deeds, assignments, mortgages, notes and other instruments of the Corporation,
shall have charge of the corporate books, records, documents and instruments, except the books of
account and financial records and securities, and such other books and papers as the Board may
direct, all of which shall at all reasonable times be open to public inspection upon application at
the office of the Corporation during business hours, and shall in general perform all duties incident
to the office of secretary subject to the control of the Board.

Section 8. Qualifications. The president, each vice president, and the secretary shall
be named from among the members of the Board. The treasurer and any assistant secretaries may,
at the option of the Board, be persons other than members of the Board, or they may be employees
of the City.
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Section 9. Compensation. Officers who are members of the Board shall not receive
any salary or compensation for their services, except that they shall be reimbursed for their actual
expenses incurred in the performance of their official duties as officers.

ARTICLE IV
MISCELLANEOUS PROVISIONS

Section 1. Principal Office. The principal office and the registered office of the
Corporation shall be the registered office of the Corporation specified in the Certificate of
Formation.

Section 2. Registered Agent. The Corporation shall have and shall continually
designate a registered agent at its registered office, as required by the Act.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be the same as the
fiscal year of the City.

Section 4. Annual Corporate Budget. At least ninety (90) days prior to the
commencement of each fiscal year of the Corporation, the Board shall adopt a proposed budget of
expected revenues and proposed expenditures for the next ensuing fiscal year. The budget shall
contain such classifications and shall be in such form as may be prescribed from time to time by
the City Council. The budget shall not be effective until the same has been approved by the City
Council.

Section 5. Books, Records, and Audits.

@) The Corporation shall keep and properly maintain, generally accepted accounting
principles, complete books, records, accounts, and financial statements pertaining to its corporate
funds, activities, and affairs. The City shall at all times have access to the books and records of
the Corporation.

(b) At the direction of the City Council, the books, records, accounts, and financial
statements of the Corporation may be maintained for the Corporation by the accountants, staff and
personnel of the City.

(©) The Corporation, or the City if the option described in subsection (b) is selected,
shall cause its books, records, accounts, and financial statements to be audited at least once each
fiscal year by an outside, independent, auditing and accounting firm selected by the Corporation
and approved by the City Council. Such audit shall be at the expense of the Corporation.

Section 6. Seal. The seal of the Corporation is authorized, but shall not be required.

Section 7. Resignations. Any director or officer may resign at any time. Such
resignation shall be made in writing and shall take effect at the time specified therein, or, if no
time be specified, at the time of its receipt by the president or secretary. The acceptance of a
resignation shall not be necessary to make it effective unless expressly so provided in the
resignation.
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Section 8. Approval or Advice and Consent of the City Council. To the extent that
these Bylaws refer to any approval by the City or refer to advice and consent by the Council, such
advice and consent shall be evidenced by a certified copy of a resolution, order or motion duly
adopted by the City Council.

Section 9. Indemnification of Directors, Officers and Employees. As provided in the
Act and in the Certificate of Formation, the Corporation is, for the purposes of the Texas Tort
Claims Act (Subchapter A, Chapter 101, Texas Civil Practices and Remedies Code), a
governmental unit and its actions are governmental functions. The Corporation shall indemnify
each and every member of the Board, its officers, and its employees, and each member of the City
Council and each employee of the City, to the fullest extent permitted by law, against any and all
liability or expense, including attorneys fees, incurred by any of such persons by reason of any
actions or omissions that may arise out of the functions and activities of the Corporation.

Section 10.  Public Hearing. Before expending funds to undertake a project, the Board
shall hold at least one public hearing on the proposed project, if required by state law.

Section 11.  Effect on Prior Bylaws. The approval of these Bylaws by the City Council
and the adoption of these Bylaws by the Board shall cause these Bylaws to supersede any Bylaws
adopted by the Corporation prior to the Effective Date of these Bylaws.

ARTICLE V
EFFECTIVE DATE, AMENDMENTS

Section 1. Effective Date. These Bylaws shall become effective upon the occurrence
of the following events:

@) the approval of these Bylaws by the City Council; and
(b) the adoption of these Bylaws by the Board.
Section 2. Amendments to Certificate of Formation and Bylaws. The Certificate of

Formation of the Corporation and these Bylaws may be amended only in the manner provided in
the Certificate of Formation and the Act.

CERTIFICATION

| hereby certify that the foregoing Bylaws are the true and correct Bylaws of the
Corporation as adopted by the Joshua Type A Economic Development Corporation on the day
of , 2023.

Alice Holloway, City Secretary

C:\Users\MeetingsOfficeUser5\AppData\Local\Temp\tmp94D3.tmp PAGE 5

Item 3.

31




Iltem 4.

RESOLUTION NO.

A RESOLUTION OF THE ECONOMIC DEVELOPMENT CORPORATION TYPE "A"
OF THE CITY OF JOSHUA, TEXAS, AUTHORIZING AND APPROVING A
PROJECT TO EXPEND FUNDS IN ACCORDANCE OF THE BYLAWS AND
THE LAWS OF THE STATE OF TEXAS TO PROMOTE AND DEVELOP
A NEW OR EXPANDED BUSINESS ENTERPRISE; CONTAINING
OTHER PROVISIONS RELATING TO THE SUBJECT; AND PROVIDING
FOR SEVERABILITY.

WHEREAS, the Joshua Economic Development Corporation (the “JEDC”), created
pursuant to the Development Corporation Act, now Chapter 501 of the Texas Local Government
Code, as amended (the “Act”), desires to adopt projects and provide incentives for economic
development within the City; and

WHEREAS, the Board of Directors of the JEDC had adopted as a specific project the
expenditure of the estimated amount up to Three Million Dollars ($3,000,000), found by the
Corporation to be required or suitable to promote a new business development; and

WHEREAS, pursuant to the Act, the JEDC may not undertake such project without the
approval of Joshua City Council; and

WHEREAS, this resolution ratifies the contracts attached as exhibited "A" previously
approved and signed by City Manager Mike Peacock.

WHEREAS, City Council finds and determines that such project promotes new
or expanded business development and is in the best interests of the citizens; now, therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE JOSHUA ECONOMIC
DEVELOPMENT CORPORATION TYPE A, JOSHUA, TEXAS:

Section 1. The facts and matters set forth in the preamble of this Resolution are hereby

found to be true and correct.

Section 2. The City Council hereby authorizes and approves the adoption, by the Board of
Directors of the Joshua Economic Development Corporation, as a specific project for the
economic development of the City, an expenditure of the estimated amount up to
Three Million Dollars ($3,000,000), to promote and develop a new or expanded business
enterprise, to be located at 1080 South Broadway, Joshua, Texas 76058.

Section 3. In the event any clause, phrase, provision, sentence, or part of this
Resolution or the application of the same to any person or circumstance shall for any reason be
adjudged invalid or held unconstitutional by a court of competent jurisdiction, it shall not
affect, impair, or invalidate this Resolution as a whole or any part or provision hereof other than
the part declared to be invalid or unconstitutional; and the Joshua Economic Development Type A
of the City of Joshua, Texas, declares that it
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would have passed each and every part of the same notwithstanding the omission of any such part
thus declared to be invalid or unconstitutional, whether there be one or more parts.

PASSED AND APPROVED on this day of , 2023.

Shelly Anderson, President

ATTEST:

Alice Holloway, City Secretary
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PROFESSIONAL ENGINEERING SERVICES AGREEMENT
BY AND BETWEEN THE CITY OF JOSHUA, TEXAS, AND
MAS CONSULTING ENGINEERS, LLC

. THIS PROFESSIONAL ENGINEERING SERVICES AGREEMENT (“Agreement”),
is made and entered by and between the CITY OF JOSHUA, TEXAS, hereinafter referred
to as “City,” and MAS CONSULTING ENGINEERS, LLC, hereinafter referred to as
“Engineer,” to be effective from and after the date as provided herein.

WITNESSETH:

WHEREAS, the City Council of City desires to engage the services of Engineer to
provide review and professional services in accordance with the Scope of Services, as
referenced and defined herein; and

WHEREAS, Engineer desires to render such services for City upon the terms and
conditions provided herein.

NOW, THEREFORE, for and in consideration of the covenants contained herein,
and for the mutual benefits to be obtained hereby, the parties hereto agree as follows:

I. ENGAGEMENT

City hereby agrees to retain Engineer to serve as the City’s engineer for the Project
referenced in the Scope of Services, and Engineer agrees to perform such services in
accordance with the terms and conditions of this Agreement.

. SCOPE OF SERVICES

The Parties agree that Engineer shall perform such services as are further
described in Exhibit A, attached hereto and incorporated by reference {collectively “Scope
of Services”). The Parties understand and agree that deviations or modifications in the
Scope of Services may be authorized from time to time by City, but said authorization
must be made in writing.

ll. TERM OF AGREEMENT

The initial term of this Agreement shall commence upon the execution of this
Agreement by City and Engineer. Notwithstanding the termination of this Agreement,
Engineer shall be permitted to continue administration of any third party agreements, if
any, commenced prior to termination of this Agreement, and to recover any compensation
due Engineer for services performed in accordance with Section 1V of this Agreement.
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IV. COMPENSATION AND EXPENSES

Engineer shall be paid for performance of the Scope of Services set forth in Exhibit
A, in accordance with the compensation schedule set forth in Exhibit B, attached hereto
and incorporated by reference. Engineer is entitled to payment in accordance with Exhibit
B and any payment in excess of those amounts referenced in-this Agreement shall only
be made upon approval of City.

V. INSURANCE

Engineer agrees to meet all insurance requirements, and fo require all parties who
perform work for Engineer to meet all insurance requirements, as set forth in Exhibit C to
this Agreement, attached hereto and incorporated by reference.

V1. INDEMNIFICATION

TO THE EXTENT AUTHORIZED BY LAW, ENGINEER AGREES TO
INDEMNIFY AND HOLD CITY AND ITS RESPECTIVE OFFICERS, AGENTS AND
EMPLOYEES, HARMLESS AGAINST ANY AND ALL CLAIMS, LAWSUITS,
JUDGMENTS, FINES, PENALTIES, COSTS AND EXPENSES FOR PERSONAL
INJURY (INCLUDING DEATH), PROPERTY DAMAGE OR OTHER HARM OR
VIOLATIONS FOR WHICH RECOVERY OF DAMAGES, FINES, OR PENALTIES IS
SOUGHT FROM CITY ARISING OUT OF OR OCCASIONED BY ENGINEER'S
BREACH OF ANY OF THE TERMS OR PROVISIONS OF THIS AGREEMENT,
VIOLATIONS OF LAW BY ENGINEER, OR BY ANY NEGLIGENT, GROSSLY
NEGLIGENT, INTENTIONAL, OR STRICTLY LIABLE ACT OR OMISSION OF
ENGINEER, ITS OFFICERS, AGENTS, EMPLOYEES, INVITEES,
SUBCONTRACTORS, OR SUB-SUBCONTRACTORS AND THEIR RESPECTIVE
OFFICERS, AGENTS, OR REPRESENTATIVES, OR ANY OTHER PERSONS OR
ENTITIES FOR WHICH THE ENGINEER 1S LEGALLY RESPONSIBLE IN THE
PERFORMANCE OF THIS AGREEMENT. THE INDEMNITY PROVIDED FOR IN THIS
PARAGRAPH SHALL NOT APPLY TO ANY LIABILITY TO THE EXTENT RESULTING
FROM THE NEGLIGENCE OF CITY, AND ITS OFFICERS, AGENTS, EMPLOYEES OR
SEPARATE CONTRACTORS. CITY DOES NOT WAIVE ANY GOVERNMENTAL
IMMUNITY OR OTHER DEFENSES AVAILABLE TO IT UNDER TEXAS OR FEDERAL
LAW. THE PROVISIONS OF THIS PARAGRAPH ARE SOLELY FOR THE BENEFIT
OF THE PARTIES HERETO AND ARE NOT INTENDED TO CREATE OR GRANT ANY
RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY OTHER PERSON OR ENTITY.

VIl. INDEPENDENT CONTRACTOR

Engineer covenants and agrees that it is an independent contractor and not an
officer, agent, servant or employee of City; that it shall have exclusive control of and
exclusive right to control the details of the work performed hereunder and all persons
performing same, and shall be responsible for the acts and omissions of its officers,

agents, employees, contractors, subcontractors and consultants; that the doctrine of
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respondeat superior shall not apply as between City and Engineer, its officers, agents,
employees, contractors, subcontractors and consultants, and nothing herein shall be
construed as creating a partnership or joint enterprise between City and Engineer.

, , VIIIi. ASSIGNMENT AND SUBLETTING ,

Engineer agrees that this Agreement shall not be assigned without the prior written
consent of City, except to an Affiliate of Engineer. “Affiliate” shall mean (1) any
corporation or other entity controlling, controlled by, or under common contro! with
(directly or indirectly) Engineer, including, without limitation, any parent corporation
controlling Engineer or any subsidiary that Engineer controls; (2) the surviving corporation
resulting from the merger or consolidation of Engineer; or (3) any person or entity which
acquires all of the assets of Engineer as a going concem. Engineer shall be permitted to
enter into subcontracts for performance of portions of the Scope of Services; however,
Engineer shall not subcontract the entirety of the Scope of Services to a single
subcentractor without City's express written consent. Engineer further agrees that the
assignment or subletting of any portion or feature of the work or materials required in the
performance of this Agreement shall not relieve the Engineer from its full obligations to
City as provided by this Agreement.

IX. AUDITS AND RECORDS

Engineer agrees that City or its duly authorized representatives shall, until the
expiration of three (3) years after termination under this Agreement, have access to and
the right to examine and photocopy any and all books, documents, papers and records
of Engineer which are directly pertinent to the services to be performed under this
Agreement for the purposes of making audits, examinations, excerpts, and transcriptions.
Engineer agrees that City shall have access during normal working hours to all necessary
Engineer’s facilities and shall be provided adequate and appropriate work space in order
to conduct audits in compliance with the provisions of this section. City shall give
Engineer reasonable advance notice of intended audits.

X. TERMINATION

The Parties agree that City shall have the right to terminate this Agreement upon
thirty (30) days’ written notice to Engineer. In the event of such termination, Engineer shall
deliver to City all finished or unfinished documents, data, studies, surveys, drawings,
maps, models, reporis, photographs, or other items prepared by Engineer in connection
with this Agreement. In the event of termination by City, Engineer shall be compensated
in accordance with Section 1l of this Agreement with respect to any third-party
agreements under administration by Engineer at the time of termination.

Xl. COMPLETE AGREEMENT
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This Agreement, including the Exhibits lettered A through C, constitute the entire
agreement by and between the Parties regarding the subject matter hereof and
supersedes all prior or contemporaneous written or oral understandings.

. _ Xi.. AMENDMENTS .

Any amendments to this Agreement may be made at any time upon agreement by
City and Engineer.

Xill. MAILING OF NOTICES

Unless instructed otherwise in writing, Engineer agrees that all notices or
communications to City pemmitted or required under this Agreement shall be addressed
to City at the following address:

City of Joshua, Texas
Attn: Mike Peacock, City Manager
101 8. Main Street
Joshua, TX 76058

City agrees that all notices or communications to Engineer permitted or required
under this Agreement shall be addressed to Engineer at the following address:

MAS Consulting Engineers
2702 SE Loop 820
Fort Worth, Texas 76140

All notices or communications required to be given in writing by one party or the
other shall be considered as having been given to the addressee on the date such notice
or communication is posted or otherwise delivered by the sending party.

Xlv. AUTHORITY TO SIGN

The undersigned officers and/or agents of the Parties hereto are the properly
authorized officials and have the necessary authority {0 execute this Agreement on behalf
of the Parties hereto.

XV. MISCELLANEOQUS

A. Exemption from Competitive Bidding. This is an agreement for professional
services, and is therefore exempt from any competitive bidding requirements of City.

B. Paragraph Headings. The paragraph headings contained herein are for

convenience only and are not intended to define or limit the scope of any provision in this
Agreement.
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C.  Agreement Interpretation. This is a negotiated Agreement, and should any
part be in dispute, the parties agree that the terms of the Agreement shall not be
construed more favorably for either party. Further, in the event of any dispute regarding
this Agreement, the Parties agree to submitting such dispute to nonbinding mediation
prior to the institytion of any litigation in a court of competent jurisdiction. ,

D. Venue/Governing Law. The Parties agree that the laws of the State of
Texas shall govern this Agreement, and that it is performable in Johnson County Texas.
Exclusive venue shall lie in Johnson County, Texas.

E. Successors and Assigns. City and Engineer and their partners,
successors, subcontractors, executors, legal representatives, and administrators are
hereby bound to the terms and conditions of this Agreement.

F. Severability. In the event a term, condition, or provision of this Agreement
is determined to be void, unenforceable, or unlawful by a court of competent jurisdiction,
then that term, condition, or provision, shall be deleted and the remainder of the
Agreement shall remain in full force and effect.

G. Effective Date. This Agreement shall be effective from and after the date of
execution by the last signatory hereto as evidenced below.

SIGNED on the date indicated below.

[Remainder of Page Intentionally Left Blank]
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(MAS Consulting Engineers, LLC)

DATE: /1890122 By: %/ '

Name:

Title: __ Pocilat

ACKNOWLEDGMENT

STATE OF TEXAS §

§
COUNTY OF _[i/mi- §

This instrument was acknowledged before me on the /8 day of
A , 2023, by ﬂ‘g.}i Sevhey , the [Dresflet of

ENGINEER, on behalf of said entity.
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CITY OF JOSHUA, TEXAS

pate: 5/ f‘?/ 2023 By-W

Name: VWhe 12wl
Title: C\J«‘ Wieva (gr”

ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF JOHNSON §

This instrument was acknowledged before me on the ‘f day of
/4/ T , 2023, by Mike Peacock, the City Manager of the City of Joshua, Texas,

on behalf of said City.

Notary Public, State of Texas

\P‘;'Jiij,e ALICE HOLLOWAY
Q = Notary Public, State of Texas
;;’_ Comm. Expires 03-18-2026

% z,,?,..tf’ Notary ID 1159150

SN0,

\‘nlllu‘.

”?x
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Exhibit A
Scope of Services

. PROJECT DESCRIPTION

The subject site cofsists of approxlmately 3.6 acres located at 1080 South Broadway
Street in Joshua, Texas' 76058. Located approximately 300 feet west of the
intersection of State Highway, 174 and Mountanaire Road, the site is a vacant lot with
an asphalt drive blsectmg the first 600 feet of the property. The city desires to develop
a commercial ‘business park that will consist of approximately 20 “pods®, open
recreation areas, food truck parking/staging areas along with drives aisle and parking
associated with the development. This scope of services is for the preparation of a
Final Site Plan with input from the client and in accordance with the City of Joshua
development standards and the clients and their representatives. Concurrently, MAS
will prepare documents including a set of Site Civil Construction Plans and other
special services.

ll. GENERAL REQUIREMENTS

A Specific design requirements shall be obtained from the City of Joshua
Engineering Design Standards. Consultant will establish and summarize
design criteria. The design criteria will be reviewed by the City for approval
prior to beginning design work. .

B. Consultant shall coordinate with the utility companies, including, but not
limited to franchised utilities, Johnson County Special Utility District,
pipeline owners, TxDOT, or any other ent:tyowhlch_has.facllltles w1thm or
adjacent to the Project, any and all exposure removal, and/or relocattton
work necessary for implementation of Project. Preparatlon ‘of addltlonal
plans and documents necessary {0 obfain any. perrmts requlred by any of
these entities are available as an additional-service:—«=. === i

C. Each time the Consultant submits plans and/or speciﬁcations to City, an
electronic submittal will suffice, unless otherwise instructed. These shall
be reviewed and checked by City and retumed ioc Consultant for
corrections. When the corrected copies of the plans and specifications
are retumed to City, the original and reviewed plans and specifications
shall also be retumed to City. All plans, specifications, documents,
provisions, attachments, and comespondence provided in accordance
with this contract shall be dated.

D. The Consultant shall submit a monthly report outlining, at a minimum, the
work on the project which occurred the previous month, the work expected
to be completed the following month, the next major project milestone,
and any information needed from the City.
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lil. TASK SUMMARY -- BASIC SERVICES

A. Data Collection

2. Resean;h and Data Collectio'n

a. Research and Data Collection

1. City to provide as-built plans for existing utilities and street

improvement, plats, right-of-way maps, existing easement
information, contour maps, and other features within and
pertaining to the project area.

. Consultant to obtain record information and review

existing materials, reports and maps obtained from the
City that are relevant (as determined by City and
Consultant) to this Project and perform field investigations
necessary fo evaluate proposed improvements.
Coordinate with franchise utility companies and the City of
Joshua to obtain information on existing and proposed
facilities in the Project area. The information and data
obtained is to be used in the development of construction
drawings and specifications for this project and includes
the following:

Updated sanitary sewer master plan and sizing.
Current zoning maps.
Available Geographic Information Systems (“GIS™)
information including water, wastewater, storm
sewer, property ownership, plainmetrics, contours,
aerial photography, floodplain, zoning, and other
information applicable to the project.

o Existing locator maps and plans for future franchise
utilities.

¢ Current plans for proposed roads.
Planned Developments for land within the service
area.
Existing maintenance and/or inspection records.
City of Joshua Zoning Ordinance.
Texas Commission for Environmental Quality
(TCEQ) and Johnson County Special Utility
District's sanitary sewer design criteria.

» Plans for proposed improvements in the project
area.
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B. PLANNING DESIGN SERVICES

1.

rd

Design Development

Site Plan Development - The Consultant will prepare a
conceptual site plan using a reconciled boundary and using the
concept plan provided by the City. The consultant understands
that the subject property contains portions of industrial and
restricted commercial within the Joshua Station Overlay District.
Variances and/or zoning changes may be required to construct
this project. This scope of services includes coordination and
updates to the site plan, accordingly.

Pre-Development Meeting - The consultant will submit the
preliminary documents to the City of Joshua's Development
Services Department to schedule a Pre-Submittal Meeting. In
addition, the consultant will attend and document the findings of
the predevelopment meeting and update the site plan
accordingly. A preliminary drainage assessment will be
conducted to determine to the scope of the drainage downstream
assessment/ drainage study required per the site plan checklist.
The scope of the drainage downstream assessment/drainage
study will be determined at the pre-development meeting by the
city engineer after analyzation of the preliminary drainage
assessment..

C. FINAL SITE PLAN

1.

Final Site Plan Preparation- The consultant will review and prepare
the documents required for a Site Plan Submittal. The site plan will
be designed to meet the requirements of the City of Joshua
development and engineering standards. Site Plan to include
information mentioned under Atticle 3 Section 3.3, of the City Zoning
Ordinance, if applicable to the project.

Opinion of Probable Construction Cost - At the time of submittal
of the Conceptual Design Plans, the Consultant shall prepare an
estimate of construction quantites and develop preliminary
statement of opinion of probable construction cost for construction
items included in the civil construction plans. Electrical, mechanical
and architectural construction costs to be provided by others.

Utility Coordination - Upon approval of the Conceptual Design
Plans, Consultant shall supply Plans, in PDF format to the city for
distribution to utility owners that may be affected this project.
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Consultant shall also attend one utility coordination meetings for the
Project, upon request by the City.

D. FINAL DESIGN / CONSTRUCTION PLANS — At such time as Consultant is
directed by the City, Consultant shall prepare Final Design / Construction
Plans. Final Design Plans shall be consistent with the content and format
of the Conceptual Design Plans and, in addition, shall include the following:

1. Design — At such time as the Consultant is directed by the City,
Consultant shall prepare and submit an electronic copy of the sealed
plans to the city for review. At the time of submittal of the Final Design
Plans, any supporting studies and/or calculations (i.e. flood studies,
structural calculations) shall be submitted for review by the City. Final
Design Plans shall include, at a minimum, the following information:

Cover Sheet
General Notes
Quantities
Existing Conditions
Site Plan
Demoilition Plan
Typical Sections
Dimension Control Plan
Paving Plan
Jointing Plan
Grading Plan
Existing Drainage Area Map
. Proposed Drainage Area Map
Storm Drain Plan & Profile
Water Line Plan
Sanitary Sewer Plan & Profile
Signing and Pavement Markings
Erosion Control Plan

SADEeR3ITATTSQoMOAR O

2. Final Earthwork Calculations - Earthwork shall be calculated by
comparing the Triangular lrregular Surfaces (TIN) of the final and
existing surfaces bounded by the limits of proposed improvements.

3. Details and Standards — Appropriate details and standards shall be
compiled and inserted into the plans following the section in which
the detail or standard is applied.

4. Johnson County Special Utilities District Plan Submittal —
Consultant will coordinate and submit plans according to the
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standards set by TCEQ and JCSUD. Permit and Review fees shall
be reimbursed by the City to the Consultant in totality with a 5% mark

up.

5. Opinion of Probable Construction Cost {OPPC) - Consuitant shall
develop and submit a final estimate of Opinion of Probable
Construction Cost.

6. Utility Coordination - Upon completion of the Final Design /
Construction Plans, Consultant shall supply Plans, in PDF format to
the city for distribution to utility owners that may be affected this
project. Consultant shall also attend one utility coordination meetings
for the Project, upon request by the City.

E. COMPLETION OF RECORD DOCUMENTS (AS-BUILTS) ~ The Consultant

shall prepare a preliminary set of construction Record Documents for City
review based on information received from the Construction Contractor
within thirty days of substantial completion of construction and provide to
the City the items (and quantities as stated). Once approved the Consultant
shall prepare and submit a final set of construction Record Documents in
digital and physical form to the City.

IvV. TASK SUMMARY, SPECIAL SERVICES

A. GEOTECHNICAL SERVICES - Consultant will provide a Geotechnical
Engineering Report, no later than the conceptual design plan submittal,
containing the following:

1. Exploration and Sampling — Consultant shall provide a subgrade
investigation, in accordance with City of Joshua Engineering Design
Standards, Section 3 —~ Pavement and Subgrade Design
Requirements. Borings shall extend ten (10) feet deep or until
bedrock, whichever is shallower. Any additional borings may be
required to supplement this scope.

2. Laboratory Testing — Consultant shall determine soil properties in
accordance with City of Joshua Engineering Design Standards,
Section 3 — Pavement and Subgrade Design Requirements. Which
includes Moisture Content, Atterberg Limits, Percent Passing #200,
Standard Proctor, Swell Tests at 200 psf, and Sulfate testing.

3. Pavement Design — Consultant shall recommend a flexible and rigid
pavement section based in accordance with City of Joshua
Engineering Design Standards assuming that the input values for the
minimum sections are applicable. Included in task will be pavement
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section alternates for both concrete and asphalt pavement with lime
stabilized subgrades.

4. Geotechnical investigation for structures, retaining walls, utilities,
and slopes are not included in this scope of work..

B. LANDSCAPING & IRRIGATION PLANS — The plan typically includes a map
of the site, as well as specific details on the placement and selection of
plants, trees, and other features. The goal of a landscaping plan is to create
a cohesive and visually appealing outdoor environment that meets the
needs of the property owner while also promoting sustainability and
environmental responsibility while meeting city requirements.

The irrigation plan is detailed document that outlines the design and
implementation of a system for delivering water to plants, trees, and other
vegetation on the property. The plan typically includes a map of the site,
as well as specific details on the placement and type of irrigation system
components, such as sprinklers, valves, pipes, and controllers. The goal of
an irrigation plan is to ensure that the landscape is properly watered, while
also conserving water and promoting sustainability. The plan may also
consider local regulations and water usage restrictions, as well as the
property's budget and maintenance needs.

C. LIGHTING AND PHOTOMETRIC PLANS - The lighting plan is a detailed
document that outlines the design and implementation of a lighting system
for a property. The plan typically includes a map of the site, as well as
specific details on the placement and type of lighting fixtures, such as
floodlights, spotlights, and pathway lights. The plan may also consider the
use of energy-efficient lighting technologies, such as LEDs, as well as the
control systems that will be used to turn the lights on and off. The goal of a
lighting plan is to provide adequate lighting for the property, while also
enhancing the aesthetic appeal of the landscape and promoting safety and
security.

D. CONSTRUCTION ADMINISTRATION - These services are intended to assist
the City in administering the contract for construction, monitoring the
performance of the construction Contractor, verifying that the Contractor's
work is in substantial compliance with the contract documents, and
assisting the City in responding to the events that occur during
construction.  Consultant shall provide Construction Administration
Services as defined below.

1 Pre-Construction Conference — Consultant shall attend the
preconstruction conference with the Contractor to review the Project
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communication, coordination and other procedures and discuss the
Contractor’s general work plan and requirements for the Project.

Review of Shop Drawings, Samples and Submittals - Consultant
shall coordinate with the City for the reviews of the Contractor’s shop
drawings, samples, materials, and other submittals for conformance
with the design concept and general compliance with the
requirements of the contract for construction. Consultant will log and
track shop drawings, samples and submittals.

Requests for Information — Consultant will review the Contractor's
requests for information or clarification of the contract for
construction. Consultant will coordinate and issue responses to
requests to the City. Consultant will log and track the Contractor's
requests.

Review of Contractor's Requested Changes — Consultant shall
review all Contractor-requested changes to the contract for
construction. Consultant will make recommendations to the City
regarding the acceptability of the Contractor's request and, upon
approval of the City, assist the City in negotiations of the requested
change. Upon agreement and approval, Consultant shall prepare
final change order documents.

Site Visits — Consultant shall periodically (four anticipated site visits)
visit the project site during the construction phase and document
construction progress.

V. Additional Services not included in the existing Scope of Services — City and

Consultant agree that the following services are beyond the Scope of Services
described in the tasks above. However, Consultant can provide these services, if
needed, upon the City’'s written request. Any additional amounts paid to the
Consultant as a result of any material change to the Scope of the Project shall be agreed
upon in writing by both parties before the services are performed. These Additional
Services include the following:

IeTMOO®»

Construction Staking

Restoring removed or damaged survey monumentation

Environmental Services beyond those identified in the Scope of Services
Preparation for and attendance at public meetings other than previously noted
Title Research

Traffic Counts

Traffic Analysis

Traffic Simulations
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Signal Warrant Studies
Sampling or Testing for Hazardous Materials
Structural Design other than previously noted

rRe-

identified during the Conceptual Design task

Design of any offsite drainage improvements

Preparation of Multiple Bid Packages

Architectural or Structural Services, (e.g. Dumpster Pads, Walls, etc.)
Drainage Studies and/or Detention Pond Design and/or Analysis
Traffic Control Plan

Bid Phase Services

Project Manuals

hapuvoz=
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Exhibit B
Compensation and Fees

. Basic Services
A. Data Collection
B. Planning Design Services
1. Design Development & Pre-Development Meeting
C. Final Site Plan
D. Final Design/ Construction Plans

E. Record Documents
Total Basic Services (Lump Sum)

Il. Special Services
Geotechnical Services
B. Landscaping & Irrigation Plans
C. Lighting & Photometric Plans

D. Construction Administration
(Estimated Cost Plus)

Total Special Services (Cost Pius, Not-To-Exceed)

lll. Direct Expenses (Cost Plus, Not-to-Exceed)

Total Direct Expenses (Cost Plus, Not-To-Exceed)

Project Budget, Grand Total (Not-To-Exceed)

$ 4,300.00

$ 14,000.00
$ 14,300.00
$ 40,000.00
$ 3,000.00

$75,600.00

$ 6,900.00
$ 6,325.00
$ 9,200.00

$ 5,500.00
$27.925.00
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Exhibit C
Insurance Requirements

Item 4.

COVERAGE

LIMIT OF LIABILITY

Employer's Liability

$1,000,000 per occurrence

General Liability

Bodily Injury and Property Damage,
Combined Limits of $500,000 each
Occurrence, and $1,000,000
aggregate
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ADDENDUM to
The Standard Form of Agreement Between
Owner and Design-Builder
AlA Document A141 - 2014

This Addendum to the Standard Form of Agreement Between Owner and Design-
Builder, AIA Document A141 - 2014 (“Addendum”) is entered into this __15__ day of
__May___, 2023, by and between Falcon Construction Services (the “Design-Builder”)
and the City of Joshua, Texas, (the “Owner”). This Addendum is entered into to delete
from, amend, replace, modify, add to, and/or supplement the Standard Form of
Agreement Between Owner and Design-Builder, AIA Document A141 - 2014 (the
“Agreement”), as set forth herein below.

WITNESSETH:

WHEREAS, the Owner and Design-Builder desire to enter into the Agreement for the
construction of the Joshua Container Park in the City of Joshua, Texas; and

WHEREAS, the Owner and Design-Builder desire to clarify and revise certain of the
terms and provisions contained in the Agreement; and

WHEREAS, the Owner and Design-Builder would not enter into the Agreement save and
except for the clarifications and revisions contained herein.

NOW, THEREFORE:

FOR AND IN CONSIDERATION of the covenants, duties and obligations herein
contained together with the covenants, duties and obligations contained in the
Agreement, the parties do mutually agree that except as provided for below, all other
terms and conditions of the Agreement shall remain unchanged and in full force and
effect. In the event of any conflict or inconsistency between the provisions set forth in this
Addendum and the Agreement, this Addendum shall govern and control. In consideration
of the foregoing, and for other good and valuable consideration, the parties agree to
modify the Agreement as follows:

The following amendments, modifications, replacements, additions, and/or
deletions are hereby made to those Sections and Articles of the Agreement identified
herein below as follows:

Section 1.1.4 is hereby amended by deleting said provision in its entirety.

2. Section 1.3 is hereby amended by checking the box adjacent to the phrase
“Litigation in a court of competent jurisdiction” and deleting the boxes and adjacent
phrases that allow for the selection of “Arbitration pursuant to Section 14.4” and “Other:
(Specify)” which phrases may otherwise be selected for other forms of dispute resolution.

Addendum to AlA-Document A141-2014
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3.

replacing it with a new Section 1.4.1 to read as follows:

=

§ 1.41 Design-Build Documents. The Design-Build
Documents consist of this Agreement between Owner and
Design-Builder and its attached Exhibits (hereinafter, the
‘Agreement”) as well as the Addendum to Standard Form of
Agreement Between Owner and Design-Builder (AIA A141-
2014) attached hereto and incorporated herein for all
purposes, and the Addendum to Exhibits A and B to the
Standard Form of Agreement Between Owner and Design-
Builder, contained in AIA Document A141 -- 2014 Exhibit A
and AIA Document A141 -- 2014 Exhibit B, respectively; other
documents listed in this Agreement; and Modifications issued
after execution of this Agreement. For purposes of this
Agreement, a Modification is hereby defined to mean and be
(1) a written amendment to the Contract signed by both
parties, including the Design-Build Amendment, (2) a Change
Order, or (3) a Change Directive.

Section 1.4.2 is hereby amended by deleting the third sentence of

and replacing it with the following sentence:

5.

After execution of the original Contract Documents, the
Contract may thereafter be amended or modified only by a
written Modification signed by the parties.

Section 1.4.3 is hereby amended by deleting Section 1.4.3 in its

replacing it with a new Section 1.4.3 to read as follows:

6.

§ 1.4.3 The Work. The term “Work” means the design,
construction and services required to fulfill the Design-
Builder's obligations under the Design-Build Documents,
whether completed or partially completed, and specifically
includes, all labor, materials, equipment and services
provided or to be provided by the Design-Builder. The Work
may constitute the whole or a part of the Project.

Section 1.4.6 is hereby amended by inserting the following provision

second and third sentences of said Section:

The review of Submittals by Owner is not for the purpose of
determining the accuracy and completeness of other
information such as dimensions, quantities, and installation or
performance of equipment or systems, which are and remain

Section 1.4.1 is hereby amended by deleting Section 1.4.1 in its entirety and

said Section

entirety and

between the

Item 4.
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7.

the Design-Builder’s responsibility. The Owner’s review shall
not constitute approval of safety precautions or, unless
otherwise specifically stated by the Owner, of any
construction means, methods, techniques, sequences or
procedures. The Owner’s approval of a specific item shall not
indicate approval of an assembly of which the item is a
component.

replacing it with a new Section 1.4.7 to read as follows:

8.

§ 1.4.7 The Owner is the City of Joshua, Texas, and is
referred to throughout the Contract Documents as if singular
in number. The Owner hereby designates Mike Peacock, City
Manager, to represent the Owner. The Owner's
representative shall have no implied authority beyond the
scope of authority expressly set forth herein. The Owner’s
representative shall have the authority to bind the Owner only
in the following particulars:

.1 contacting and coordinating the location of existing
lines, cables, pipes, and pipelines belonging to private and
public utilities;

.2 approval of any construction directives regarding
construction means and methods;

.3 approval of any extensions of time; and

.4 approval of field changes not requiring a Modification.

and replacing it with the following sentence:

9.

To the extent required by Texas law, any Consultant providing
professional services for the Design-Builder shall be lawfully
licensed to provide the required professional services.

with the phrase “State of Texas.”

10.

Project is located” with the phrase “State of Texas.”

Section 1.4.7 is hereby amended by deleting Section 1.4.7 in its entirety and

Section 1.4.9 is hereby amended by deleting the second sentence of said Section

Section 1.4.10 is hereby amended by replacing the phrase “applicable jurisdiction”

Section 1.4.11 is hereby amended by replacing the phrase “jurisdiction where the

Item 4.
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11.  Section 2.1.3.1 is hereby amended by deleting Subsection .1 in its entirety and
replacing it with a new Subsection .1 to read as follows:

.1 Local transportation based upon actual vehicle miles
traveled related specifically to the performance of tasks
authorized by the Owner at the then effective vehicle mile rate
established by the United States Internal Revenue Service;

12.  Section 2.1.3.1 is hereby amended by deleting Subsections .4, .8, and .9 in their
entirety.

13.  Section 2.1.3.1 is hereby amended by deleting Subsections .6 and .7 in their
entirety and replacing said Subsections with a new Subsection .6 and .7 to read as
follows:

.6 Expense of overtime work requiring higher than regular
rates, if authorized in advance in writing by the Owner; and

.7 Physical models and mock-ups requested in writing by the
Owner.

[Remainder of page intentionally left blank.]

14.  Section 2.1.4.1 is hereby amended by deleting Section 2.1.4.1 in its entirety and
replacing it with a new Section 2.1.4.1 to read as follows:

§ 2.1.4.1 Unless otherwise agreed, payments for services
shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the
Design-Builder’'s invoice. Amounts that are not disputed and
which remain unpaid more than thirty (30) days after the
invoice date shall bear interest at a rate not to exceed the rate
of interest set out in the Texas Prompt Payment Act, Texas
Government Code Chapter 2251.

15.  Section 2.2 is hereby amended by deleting Section 2.2 in its entirety and replacing
it with a new Section 2.2 to read as follows:

§ 2.2 Contract Sum and Payment for Work Performed
After Execution of Design-Build Amendment. For the
Design-Builder's performance of the Work after execution of
the Design-Build Amendment, the Owner shall pay the
Design-Builder as agreed in the Design-Build Amendment
and Article 9 of this Agreement.

Addendum to AlA-Document A141--2014
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16.  Section 3.1.1 is hereby amended by deleting Section 3.1.1 in its entirety and
replacing it with a new Section 3.1.1 to read as follows:

§ 3.1.1 The Design-Builder shall comply with any applicable
permitting and licensing requirements in the City of Joshua,
Johnson County, Texas.

17.  Section 3.1.3.1 is hereby amended by replacing the word “correction” at the end
of said Section with the phrase “any such violation as well as the cost to correct the
violative Work.”

18.  Section 3.1.3.2 is hereby amended by deleting the last sentence of Section 3.1.3.2
and replacing said sentence with a new sentence to read as follows:

Upon verification by the Owner that a material change to the
Owner’s Criteria is required to remedy the violation, the Owner
and the Design-Builder may execute a Modification in
accordance with Article 6 to address any increase or decrease
in the Work caused by such change, if any.

19.  Section 3.1.6 is hereby amended by adding a new provision to the end of the
existing Section to read as follows:

The agreements between the Design-Builder and Architect or
other design professionals identified in the Agreement, and in
any subsequent Modifications, shall be in writing. These
agreements, including services and financial arrangements
with respect to this Project, shall be promptly and fully
disclosed to the Owner upon the Owner’s written request.

20. Section 3.1.7 is hereby amended by deleting the phrase “, with the assistance of
the Owner,”.

21.  Sections 3.1.9.1 and 3.1.9.2 are hereby amended by deleting Sections 3.1.9.1 and
3.1.9.2 in their entirety and replacing them with new Sections 3.1.9.1 and 3.1.9.2 to read

as follows:

§ 3.1.9.1 The Design-Builder, promptly after being awarded
the Contract, shall prepare and submit for the Owner's
information a Design-Builder’s initial construction schedule for
the Work utilizing critical path method scheduling techniques.
The initial schedule shall not exceed the time limits set forth
in the Design-Build Documents. The initial schedule shall
thereafter be updated on a monthly basis and submitted with
each application for payment. The receipt of an updated
schedule with each application for payment shall be a
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condition precedent to the Owner’s duty to make any payment
pursuant to Article 9.

.1 Each schedule shall break the Work into a sufficient
number of activities to facilitate the efficient use of critical
path method scheduling by the Design-Builder and Owner.

.2 Each schedule shall include activities representing
manufacturing, fabrication, or ordering lead time for
materials, equipment, or other items for which the Owner
Is required to review submittals, shop drawings, product
data, or samples.

.3 Each schedule, other than the initial schedule, shall
indicate the activities, or portions thereof, which have been
completed; shall reflect the actual time for completion of
such activities; and shall reflect any changes to the
sequence or planned duration of all activities.

.4 If any updated schedule exceeds the time limits set forth
in the Design-Build Documents for completion of the Work,
the Design-Builder shall include with the updated schedule
a statement of the reasons for the anticipated delay in
completion of the Work and the Design-Builder's planned
course of action for completing the Work within the time
limits set forth in the Design-Build Documents. If the
Design-Builder asserts that the failure of the Owner to
provide information to the Design-Builder is the reason for
anticipated delay in completion, the Design-Builder shall
also specify what information is required from the Owner.

.5 Neither the Owner nor the Design-Builder shall have
exclusive ownership of float time in the schedule. All float
time shall inure to the benefit of the Project. The Design-
Builder agrees to use its best efforts not to sequence the
Work or assign activity durations so as to produce a
schedule in which more than one-fourth of the remaining
activities have no float time.

.6 Submission of any schedule under this Contract
constitutes a representation by the Design-Builder that:
(1) the schedule represents the sequence in which the
Design-Builder intends to prosecute the remaining Work;
(2) the schedule represents the actual sequence and
durations used to prosecute the completed work; (3) that
to the best of its knowledge and belief the Design-Builder

Addendum to AlA-Document A141--2014
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22

is able to complete the remaining Work in the sequence
and time indicated; and, (4) that the Design-Builder
intends to complete the remaining work in the sequence
and time indicated.

§ 3.1.9.2 The construction schedule shall be in a detailed
precedence - style critical path method (“CPM”) format for
each major item of work and the time frame for the initiation,
progress and completion of such major item of work
satisfactory to the Owner. The construction schedule shall
also (i) provide a graphic representation of all activities and
events that will occur during performance of the Work; (ii)
identify each phase of construction and occupancy; and (iii)
set forth dates that are critical in ensuring the timely and
orderly completion of the Work in accordance with the
requirements of the Design-Build Documents (hereinafter
referred to as “Milestone Dates”). Upon review and
acceptance by the Owner of the Milestone Dates, the
construction schedule shall be deemed part of the Design-
Build Documents and attached to the Agreement as Exhibit C.
If not accepted, the construction schedule shall be promptly
revised by the Design-Builder in accordance with the
recommendations of the Owner and resubmitted for
acceptance. The Design-Builder shall monitor the progress of
the Work for conformance with the requirements of the
construction schedule and shall promptly advise the Owner of
any delays or potential delays. The accepted construction
schedule shall be updated to reflect actual conditions. In the
event any progress report indicates any delays to the critical
path of the construction schedule, the Design-Builder shall
propose an affirmative plan to correct the delay, including
overtime and/or additional labor, if necessary. In no event
shall any progress report constitute an adjustment in the
Contract Time, any Milestone Date, or the Contract Sum
unless any such adjustment is agreed to by the Owner and
authorized pursuant to Change Order.

and 3.1.9.5 to read as follows:

§ 3.1.9.3 In the event the Owner determines that the
performance of the Work, as of a Milestone Date, has not
progressed or reached the level of completion required by the
Design-Build Documents, the Owner shall have the right to
order the Design-Builder to take corrective measures
necessary to expedite the progress of construction, including,

Section 3.1.9 is hereby further amended by adding new Sections 3.1.9.3, 3.1.94,
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23.

without limitations, (i) working additional shifts of overtime, (ii)
supplying additional manpower, equipment and facilities, and
(iii) other similar measures (hereinafter referred to collectively
as “Extraordinary Measures”). Such Extraordinary Measures
shall continue until the progress of the Work complies with the
stage of completion required by the Design-Build Documents.
The Owner's right to require Extraordinary Measures is solely
for the purpose of ensuring the Design-Builder's compliance
with the construction schedule.

.1 The Design-Builder shall not be entitled to an
adjustment in the Contract Sum in connection with
Extraordinary Measures required by the Owner under or
pursuant to this Subparagraph 3.1.9.3.

.2 The Owner may exercise the rights furnished the Owner
under or pursuant to this Subparagraph 3.1.9.3 as
frequently as the Owner deems necessary to ensure that
the Design-Builder’s performance of the Work will comply
with any Milestone Date or completion date set forth in the
Contract Documents.

§ 3.1.9.4 If reasonably required by Owner, Design-Builder
shall also prepare and furnish project cash flow projections,
manning data for critical activities, and schedules for the
purchase and delivery of all critical equipment and material,
together with periodic updating thereof.

replacing it with a new Section 3.1.12 to read as follows:

§ 3.1.12 WARRANTY

§ 3.1.12.1 The Design-Builder warrants to the Owner that the
materials and equipment furnished under the Contract will be
of good quality and new unless the Design-Build Documents
require or permit otherwise. The Design-Builder further
warrants that the Work will conform to the requirements of the
Design-Build Documents and will be free from defects, except
for those inherent in the quality of the Work the Design-Build
Documents require or permit. Work, materials, or equipment
not conforming to these requirements, including substitutions
that are not properly approved and authorized, may be
considered defective. The Design-Builder's warranty
excludes remedy for damage or defect caused by abuse
attributable to Owner; alterations or modifications to the Work

Section 3.1.12 is hereby amended by deleting Section 3.1.12 in its entirety and
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Addendum to AlA-Document A141--2014
Joshua Container Park Project

Page 8 of 43

58




DocuSign Envelope ID: 80B32F44-A906-479B-B774-3D6DD9084F05

Item 4.

not performed by Design-Builder; improper or insufficient
maintenance and/or improper operation attributable to Owner;
or, normal wear and tear and normal usage. If required by the
Owner, the Design-Builder shall furnish satisfactory evidence
as to the kind and quality of materials and equipment.

§ 3.1.12.2 The Design-Builder agrees to assign to the Owner
at the time of final completion of the Work any and all
manufacturer's warranties relating to materials and labor used
in the Work and further agrees to perform the Work in such
manner so as to preserve any and all such manufacturer’s
warranties.

§ 3.1.12.3 Design-Builder's express warranty herein shall be
in addition to, and not in lieu of, any other remedies Owner
may have under this Agreement, at law, or in equity for
defective Work.

§ 3.1.12.4 The warranty provided in Section 3.1.12.1 shall be
in addition to and not in limitation of any other warranty or
remedy required by law or by the Design-Build Documents,
and such warranty shall be interpreted to require Design-
Builder to replace defective materials and equipment and re-
execute defective Work which is disclosed to the Design-
Builder by the Owner within a period of one (1) year after
Substantial Completion of the entire Work or if latent defect,
within one (1) year after discovery thereof by Owner.

§ 3.1.12.5 The Design-Builder shall issue in writing to the
Owner as a condition precedent to final payment a “General
Warranty” reflecting the terms and conditions of Sections
3.1.12.1 and 3.1.12.2 for all Work under the Contract
Documents. This General Warranty shall be assignable.
Submittal of all warranties and guarantees are required as a
prerequisite to the final payment.

§ 3.1.12.6 Except when a longer warranty time is specifically
called for in the Specification Sections or is otherwise
provided by law, the General Warranty shall be for twelve (12)
months and shall be in form and content otherwise
satisfactory to the Owner. Owner acknowledges that the
Project may involve construction work on more than one (1)
building for the Owner. Each building, or approved phase of
each building, shall have its own, separate, and independent
date of Substantial Completion or Final Completion. Design-
Builder shall maintain a complete and accurate schedule of
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24.

the dates of Substantial Completion, dates upon which the
one (1) year warranty on each phase or building which is
substantially complete will expire, and dates of Final
Completion Prior to termination of the one (1) year warranty
period, Design-Builder shall accompany the Owner on re-
inspection of the building and be responsible for correcting
any reasonable additional deficiencies not caused by the
Owner or by the use of the building which are observed or
reported during the re-inspection. For extended warranties
required by various sections, ie., roofing, compressors,
mechanical equipment, Owner will notify the Design-Builder
of deficiencies and Design-Builder shall start remedying these
defects within three (3) business days of initial notification
from Owner. Design-Builder shall prosecute the work without
interruption until accepted by the Owner, even though such
prosecution should extend beyond the limit of the warranty
period.

§ 3.1.12.7 Warranties shall become effective on a date
established by the Owner in accordance with the Design-Build
Documents. This date shall be the Date of Substantial
Completion of the entire Work, unless otherwise provided in
any Certificate of Partial Substantial Completion approved by
the parties, except for work to be completed or corrected after
the date of Substantial Completion and prior to final payment.

replacing it with a new Section 3.1.13.1 to read as follows:

25.

§ 3.1.13.1 The Design-Builder shall pay all royalties and
license fees associated with any and all designs, processes
or products that are used in the Project or which are required
by the Owner’s Criteria. The Design-Builder shall promptly
inform Owner of any designs, processes or products for which
the Design-Builder has not been able to obtain the rights of
use thereof, and explain the impact of such unavailability to
Owner and the need, if any, for a change in the requirements
for the Project and/or the Owner’s Criteria.

replacing it with a new Section 3.1.13.2 to read as follows:

§ 3.1.13.2 The Design-Builder shall defend suits or claims for
infringement of copyrights and patent rights and shall hold the
Owner and its separate contractors and consultants harmless
from loss on account thereof, but shall not be responsible for

Section 3.1.13.1 is hereby amended by deleting Section 3.1.13.1 in its entirety and

Section 3.1.13.2 is hereby amended by deleting Section 3.1.13.2 in its entirety and

Item 4.
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26.

such defense or loss when the Design-Builder has informed
the Owner that it has not obtained the right to use the design,
process or product in accordance with Section 3.1.13.1, and
the Owner insists on using such design, process or product of
a particular manufacturer or manufacturers notwithstanding
the absence of the right to so use such design, process or
product. However, if the Design-Builder has reason to believe
that the design, process or product required in the Owner’s
Criteria is an infringement of a copyright or a patent, the
Design-Builder shall be responsible for such loss unless such
information is promptly furnished to the Owner. If the Owner
receives notice from a patent or copyright owner of an alleged
violation of a patent or copyright, attributable to the Design-
Builder, the Owner shall give prompt written notice to the
Design-Builder.

replacing it with a new Section 3.1.14.1 to read as follows:

§ 3.1.14.1(A) TO THE FULLEST EXTENT ALLOWED BY
LAW, SUBJECT TO THE LIMITATIONS IN TEXAS LOCAL
GOVERNMENT CODE § 271.904(A) AND TEXAS CIVIL
PRACTICE AND REMEDIES CODE § 130.002(B), DESIGN-
BUILDER DOES HEREBY AGREE TO RELEASE,
INDEMNIFY, DEFEND AND HOLD HARMLESS THE CITY
OF JOSHUA (OWNER) AND ITS OFFICIALS, OFFICERS,
AGENTS, AND EMPLOYEES, IN BOTH THEIR PUBLIC
AND PRIVATE CAPACITIES, FROM AND AGAINST ANY
AND ALL LIABILITY, CLAIMS, LOSSES, DAMAGES,
SUITS, DEMANDS OR CAUSES OF ACTION INCLUDING
ALL EXPENSES OF LITIGATION AND/OR SETTLEMENT,
COURT COSTS AND ATTORNEY FEES WHICH MAY
ARISE BY REASON OF INJURY TO OR DEATH OF ANY
PERSON OR FOR LOSS OF, DAMAGE TO, OR LOSS OF
USE OF ANY PROPERTY CAUSED BY THE WRONGFUL
INTENTIONAL ACT, ERROR, OMISSION, OR NEGLIGENT
ACT OF DESIGN-BUILDER, ITS OFFICERS, AGENTS,
EMPLOYEES, SUBCONTRACTORS, SUB-
SUBCONTRACTORS, INVITEES OR ANY OTHER
PERSONS IN CONNECTION WITH THE PERFORMANCE
OF THIS CONTRACT.

§ 3.1.14.1(B) TO THE FULLEST EXTENT ALLOWED BY
LAW, SUBJECT TO THE LIMITATIONS IN TEXAS LOCAL
GOVERNMENT CODE § 271.904(A) AND TEXAS CIVIL
PRACTICE AND REMEDIES CODE § 130.002(B), DESIGN-

Section 3.1.14.1 is hereby amended by deleting Section 3.1.14.1 in its entirety and
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2.

BUILDER DOES HEREBY AGREE TO RELEASE,
INDEMNIFY, DEFEND AND HOLD HARMLESS CITY OF
JOSHUA (OWNER) AND ALL OF ITS OFFICIALS,
OFFICERS, AGENTS, AND EMPLOYEES, FROM AND
AGAINST ANY AND ALL CLAIMS, LOSSES, DAMAGES,
SUITS, DEMANDS OR CAUSES OF ACTION, AND
LIABILITY OF EVERY KIND INCLUDING ALL EXPENSES
OF LITIGATION AND/OR SETTLEMENT, COURT COSTS
AND ATTORNEY’S FEES FOR INJURY OR DEATH OF
ANY PERSON OR FOR LOSS OF, DAMAGES TO, OR
LOSS OF USE OF ANY PROPERTY, ARISING OUT OF OR
IN CONNECTION WITH THE PERFORMANCE OF THIS
CONTRACT THAT ARISE IN WHOLE OR IN PART FROM
THE ACTIONS OF THE CITY OF JOSHUA (OWNER), ITS
OFFICERS, OFFICIALS, AGENTS OR EMPLOYEES;
HOWEVER, THE PARTIES ACKNOWLEDGE THAT THE
CITY OF JOSHUA'S GROSS NEGLIGENCE, OR
WRONGFUL OR INTENTIONAL CONDUCT MAY NOT BE
SUBJECT TO ANY INDEMNITY PROVISION HEREIN. THE
PARTIES HERETO AGREE AND ACKNOWLEDGE THAT
CERTAIN INDEMNITY CLAIMS MAY BE COVERED BY OR
SUBJECT TO INSURANCE COVERAGE PROCURED BY
DESIGN/BUILDER.

replacing it with a new Section 3.1.14.2 to read as follows:

28.

§ 3.1.14.2 EXCEPT FOR THE OBLIGATIONS DESCRIBED
IN SECTION  3.1.14.1(b)THE INDEMNIFICATION
OBLIGATION HEREIN PROVIDED SHALL NOT BE
LIMITED IN ANY WAY BY ANY LIMITATION ON THE
AMOUNT OR TYPE OF DAMAGES, COMPENSATION OR
BENEFITS PAYABLE BY OR FOR THE DESIGN-BUILDER,
ANY SUBCONTRACTOR OR SUB-SUBCONTRACTOR
UNDER WORKERS’ COMPENSATION OR ANY OTHER
DISABILITY BENEFITS ACT OR EMPLOYEE BENEFIT
ACTS.

§ 3.1.14.4 INDEMNIFICATION HEREUNDER SHALL
INCLUDE, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, LIABILITY WHICH COULD ARISE TO THE
OWNER, ITS OFFICIALS, OFFICERS, AGENTS, AND
EMPLOYEES PURSUANT TO STATE STATUTES FOR

Section 3.1.14.2 is hereby amended by deleting Section 3.1.14.2 in its entirety and

Section 3.1.14 is also hereby amended by adding a new Section 3.1.14.4 to read
as follows:
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THE SAFETY OF WORKMEN AND IN ADDITION, ALL
FEDERAL STATUTES AND RULES EXISTING
THEREUNDER FOR PROTECTION, OCCUPATIONAL
SAFETY AND HEALTH TO WORKMEN, IT BEING
AGREED THAT THE PRIMARY OBLIGATION OF THE
DESIGN-BUILDER IS TO COMPLY WITH SAID STATUTES
IN PERFORMANCE OF THE WORK BY DESIGN-BUILDER
AND THAT THE OBLIGATIONS OF THE OWNER, ITS
OFFICIALS, OFFICERS, AGENTS, AND EMPLOYEES
UNDER SAID STATUTES ARE SECONDARY TO THAT OF
THE DESIGN-BUILDER.

29. Section 3.1.14 is also hereby amended by adding a new Section 3.1.14.5 to read
as follows:

§ 3.1.14.5 LIKEWISE, OWNER SHALL TO THE FULLEST
EXTENT ALLOWED BY LAW REQUIRE ANY OTHER
CONTRACTORS OR CONSULTANTS WITH WHICH THE
CITY OF JOSHUA (OWNER) CONTRACTS TO PERFORM
WORK ON OR IN CONJUNCTION WITH THE PROJECT
THAT IS THE SUBJECT OF THIS CONTRACT TO
PROVIDE THE CITY OF JOSHUA (OWNER) AND ITS
OFFICIALS, OFFICERS, AGENTS, AND EMPLOYEES
WITH SIMILAR INDEMNIFICATION OBLIGATIONS THAT
ARE SET OUT IN THIS CONTRACT WITH THE DESIGN-
BUILDER.

30. Section 4.3.1 is hereby amended by deleting the last sentence of said Section and
replacing it with a new sentence to read as follows:

Subject to the advance written consent of the Owner, the
Preliminary Design may include some combination of physical
study models, perspective sketches, or digital modeling.

31.  Section 4.3.1 is hereby amended by inserting the following provision at the end of
the existing text to read as follows:

Execution of the Design-Build Amendment shall constitute a
modification of the Owner's Criteria consistent with the
Design-Builder's Proposal save and except to the extent only
that the Design-Build Amendment specifically rejects any of
the clarifications, assumptions and/or deviations to the
Owner's Criteria set out in the Design-Builder's Proposal.

32.  Section 5.2.1 is hereby amended by inserting the following provision at the end of
the existing text to read as follows:

Addendum to AlA-Document A141--2014

Joshua Container Park Project
Page 13 of 43 63




DocuSign Envelope ID: 80B32F44-A906-479B-B774-3D6DD9084F05

33. Section 5.3.1 is hereby amended by adding a new Section 5.3.1.1 to read as

follows:

34.  Section 5.3.1 is hereby amended by adding a new Section 5.3.1.2 to read as

follows:

35.  Section 5.3.1 is also hereby amended by adding a new Section 5.3.1.3 to read as

follows:

36.  Section 5.3.3 is hereby amended by adding the following provisions to the end of

In addition, the Design-Builder shall perform no part of the
Work for which the Design-Build Documents require the
Owner's review of Submittals, such as Shop Drawings,
Product Data and Samples until the Owner has approved
each submittal.

§ 5.3.1.1 Prevailing Wages. Attention is called to Texas
Government Code Chapter 2258, entitled “Prevailing Wage
Rates.” Among other things, this Article provides that it shall
be mandatory upon the Design-Builder and upon any
Subcontractor under the Design-Builder to pay not less than
the prevailing rates of per diem wages in the locality at the
time of construction to all laborers, workmen, and mechanics
employed by them in the execution of the Contract.

§ 5.3.1.2 In accordance with Texas Government Code
Chapter 2258, the Owner has established a scale of prevailing
wages which is incorporated in the project specifications, and
not less than this established scale must be paid on the
Project. Any workers not included in the schedule shall be
properly classified and paid not less than the rate of wages
prevailing in the locality of the work at the time of construction.

§ 5.3.1.3 A Design-Builder or Subcontractor who violates the
provisions of Sections 5.3.1.1 or 5.3.1.2 shall pay to Owner
the sum of Sixty and No/100 Dollars ($60.00) for each worker
employed for each calendar day or part of the day that the
worker is paid less than the wage rate stipulated in the scale
of prevailing wages applicable to this Project, as required by
Texas Government Code § 2258.023(b).

Section 5.3.3 to read as follows:

The Design-Builder shall be responsible for the actions of
Design-Builder’s forces, Subcontractor’s forces and all tiers of
Sub-subcontractor’s forces. The Design-Builder recognizes

Iltem 4.
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37.
follows:

that the Project Site is public municipal property, and will
prohibit the possession or use of alcohol, controlled
substances, tobacco, and any prohibited weapons on the
Project Site and shall require adequate dress of the Design-
Builder's forces consistent with the nature of the work being
performed, including wearing shirts at all times. Sexual
harassment of employees of the Design-Builder or employees
or invitees of the Owner by employees of the Design-Builder
is strictly forbidden. Any employee of the Design-Builder who
is found to have engaged in such conduct shall be subject to
appropriate disciplinary action by the Design-Builder,
including removal from the job site.

§ 5.3.3.1 The Design-Builder shall only employ or use labor in
connection with the Work capable of working harmoniously
with all trades, crafts, and any other individuals associated
with the Project.

Section 5.3.3 is hereby amended by adding a new Section 5.3.3.1 to read as

38. Section 5.4 is hereby amended by deleting Section 5.4 in its entirety and replacing
it with a new Section 5.4 to read as follows:

§ 5.4 TAXES. Owner is a governmental entity, to-wit: a Texas
municipal corporation, which is exempted from paying sales
and use taxes pursuant to Texas Tax Code § 151.309(5).
Design-Builder will not include in the Contract Price or any
Modification any amount for sales, use, or similar taxes from
which the Owner is exempt by and through Texas Tax Code
§ 151.309(5). Owner will provide the Design-Builder with a
Texas Sales and Use Tax Resale Certificate or other
documentation necessary to establish the Owner’s exemption
from such taxes.

39. Section 5.5.1 is hereby amended by deleting Section 5.5.1 in its entirety and
replacing it with a new Section 5.5.1 to read as follows:

§ 5.5.1 Unless otherwise specifically provided to the contrary
in the Design-Build Documents, it shall be the full
responsibility of the Design-Builder to acquire and comply with
any and all permits as may be required to avoid delay of the
Project, and which permits, fees, licenses and inspections are
necessary for the proper execution, performance and
completion of the Work.

Item 4.
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40.

Section 5.5.2 to read as follows:

41,

The Design-Builder shall be responsible for ensuring that it
and any subcontractors performing any portion of the Work
required under the Design-Build Documents comply with all
applicable federal, state, county, and municipal laws,
regulations, and rules that relate in any way to the
performance and completion of the Work including, but not
limited to, the work eligibility of individuals performing the
Work.  This provision applies whether or not a legal
requirement is described or referred to in the Design-Build
Documents.

and replacing the first sentence with a new sentence to read as follows:

42.

If the Design-Builder encounters conditions at the site that are
(1) subsurface or otherwise concealed physical conditions that
differ materially from those indicated in the Design-Build
Documents or (2) unknown physical conditions of an unusual
nature that differ materially from those ordinarily found to exist
and generally recognized as inherent in construction activities
of the character provided for in the Design-Build Documents,
the Design-Builder shall promptly provide notice to the Owner
before conditions are disturbed and within no more than
seven business days after first observation of the conditions.

to read as follows:

§ 5.7.1.1 The Design-Builder shall furnish a list to the Owner
of all engineers, consultants, job-site superintendents,
Subcontractors, Sub-subcontractors and material and
equipment suppliers involved in construction of the Work.

§ 5.7.1.2 The Owner may, on a reasonable basis reject or
require removal of any engineer, consultant job
superintendent, or employee of the Design-Builder,
Subcontractor or Sub-subcontractor involved in the project.

§ 5.7.1.3 Design-Builder shall provide an adequate staff for
the proper coordination and expedition of the Work. Owner
reserves the right to require Design-Builder to dismiss from
the work any employee or employees that Owner may deem
incompetent, careless, insubordinate, or in violation of any

Section 5.5.2 is hereby amended by adding the following provisions to the end of

Section 5.5.3 is hereby amended by deleting the first sentence in Section 5.5.3

Section 5.7.1 is hereby amended by adding new Sections 5.7.1.1 through 5.7.1.4

Item 4.

Addendum to AlA-Document A141--2014
Joshua Container Park Project

Page 16 of 43

66




DocuSign Envelope ID: 80B32F44-A906-479B-B774-3D6DD9084F05

provision in these Design-Build Documents. This provision is
applicable to Subcontractors, Sub-subcontractors and their
employees.

§ 5.7.1.4 The Owner reserves the right to utilize one or more
of its employees to function in the capacity of the City’s
Inspector, whose primary function will be daily inspections,
checking pay requests, construction timelines, and storage of
supplies and materials.

43. Section 5.7.2 is hereby amended by deleting the last sentence of Section 5.7.2
and replacing it with another sentence to read as follows:

Failure of the Owner to reply within the 14-day period shall
constitute notice that the Owner has no known objection to the
proposed personnel. Failure to reply or affirmative consent by
the Owner to the proposed personnel shall not be deemed to
waive or otherwise deprive the Owner of the right to thereafter
complain to the Design-Builder regarding or otherwise object
to the continued assignment of the personnel to the Work if a
reasonable objection to the personnel arises during the
course of the Work.

44.  Section 5.7.3 is hereby amended by deleting the last sentence of Section 5.7.3
and replacing it with the following provision to read as follows:

Failure of the Owner to reply within the 14-day period shall
constitute notice that the Owner has no known objection to the
proposed personnel. Failure to reply or affirmative consent by
the Owner to the proposed personnel shall not be deemed to
waive or otherwise deprive the Owner of the right to thereafter
complain to the Design-Builder regarding or otherwise object
to the continued assignment of the personnel to the Work if a
reasonable objection to the personnel arises during the
course of the Work.

45. Section 5.7 is hereby amended by adding new Sections 5.7.4 and 5.7.4.1 to read

as follows:

§ 5.7.4 The Design-Builder shall employ a competent
superintendent and necessary assistants who shall be in
attendance at the Project site during performance of the Work.
The superintendent shall represent the Design-Builder, and
communications given to the superintendent shall be as
binding as if given to the Design-Builder. The superintendent
shall be capable of reading and thoroughly understanding the

Iltem 4.
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Plans and Specifications, and thoroughly experienced in the
type of Work being performed.

§ 5.7.4.1 The Design-Builder shall not employ a proposed
superintendent to whom the Owner has made reasonable and
timely objection. The Design-Builder shall not replace the
superintendent prior to final completion of the Work unless (1)
the superintendent shall cease to be employed by the Design-
Builder or its subsidiaries or affiliated companies, or (2) the
Owner agrees to such replacement. The superintendent may
not be employed on any other project of the Design-Builder
prior to final completion of the Work.

46. Section 5.8 is hereby amended by numbering the paragraph immediately following
the line “§ 5.8 Documents and Submittals at the Site” as “§ 5.8.1.”

47. Section 5.8 is also hereby amended by adding a new Section 5.8.2 and a new

Section 5.8.3 to read as follows:

§ 5.8.2 Design-Builder shall at all times maintain job records,
including, but not limited to, invoices, payment records, payroll
records, daily reports, logs, diaries, and job meeting minutes,
applicable to the project at the site. Design-Builder shall make
such reports and records available to inspection by the Owner
and Owner’'s agents, within five (5) working days of request
by Owner or Owner’s agents.

§ 5.8.3 Design-Builder shall at all times have access, from the
site, to all applicable building codes, reference standards,
installation instructions and other documents referenced by
the Design-Build Documents or otherwise applicable and/or
necessary to the performance of the Work. In addition,
current drawings, specifications, and submittals (including
installation and warranty documents) shall be available to the
Owner and Owner's agents during any site visits and
construction meetings.

48. Section 5.9 is hereby amended by numbering the paragraph immediately following
the line “§ 5.9 Use of Site” as Section 5.9.1.

49. Section 5.9 is also hereby amended by adding a new Section 5.9.2 to read as

follows:

§ 5.9.2 The Design-Builder will abide by all applicable rules
and regulations of the Owner with respect to conduct,
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including smoking, parking of vehicles and entry into adjacent
facilities owned by Owner.

50. Section 5.11.1 is hereby amended by adding the following provisions to the end of
Section 5.11.1 to read as follows:

Design-Builder shall thoroughly wash and clean all glass and
mirror surfaces, and shall leave the Work neat and clean. The
Design-Builder shall, not less than two times each week, clean
up after his operation, by removing rubbish, including old and
surplus materials.

51.  Section 5.11.2 is hereby amended by deleting Section 5.11.2 in its entirety and
replacing it with a new Section 5.11.2 to read as follows:

§ 5.11.2 If the Design-Builder fails to clean up as required by
the Contract Documents, the Owner may do so and the cost
thereof shall be charged to the Design-Builder.

52. Section 5.11 is hereby amended by adding a new Section 5.11.3 to read as follows:

§ 5.11.3 The Design-Builder shall be responsible for damaged
or broken glass, and at completion of the Work, shall replace
such damaged or broken glass.

53. Section 5.13.1.1 is hereby amended by deleting the phrase “, including those terms
and conditions related to insurance and waiver of subrogation” from the first sentence of
said Section.

54. Section 5.13.1.4 is hereby amended by deleting Section 5.13.1.4 in its entirety and
replacing it with a new Section 5.13.1.4 to read as follows:

§ 5.13.1.4 Owner will not perform construction or operations
related to the Project with Owner’s own forces or any forces
other than Design-Builder during the term of this Agreement
save and except only to the extent specifically called for to the
contrary by the Design-Build Documents or upon Design-
Builder's default and termination as provided in the Design-
Build Documents.

55. Section 6.2 is hereby amended by adding a new paragraph to the end of Section
6.2.2 to read as follows:

Acceptance of a Change Order by the Design-Builder shall
constitute full accord and satisfaction for any and all claims,
whether direct or indirect, including but not limited to impact,
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56.

delay or acceleration damages, arising from the subject
matter of the Change Order save and except Owner’s breach
or violation of any such Change Order, other than those
claims reserved by Design/Builder in writing at the time of the
execution of said change order.

and replacing it with another sentence to read as follows:

57.

The amount of credit to be allowed by the Design-Builder to
the Owner for a deletion or change which results in a net
decrease in the Contract Sum shall be actual net cost plus the
Design-Builder’'s allocated percent for profit and overhead as
confirmed by the Owner, subject to equitable adjustment
agreed upon by the Design-Builder and the Owner, and
approved by the Owner.

replacing it with a new Section 7.1.1 to read as follows:

58.

§ 7.1.1 The Owner is the City of Joshua, Texas, and is
referred to throughout the Design-Build Documents as if
singular in number. The Owner hereby designates Mike
Peacock, City Manager, to represent the Owner. The Owner’s
representative shall have no implied authority beyond the
scope of authority expressly set forth herein. The Owner’s
representative shall have the authority to bind the Owner only
in the following particulars:

.1 contacting and coordinating the location of existing
lines, cables, pipes, and pipelines belonging to private and
public utilities;

.2 approval of any construction directives regarding
construction means and methods;

.3 approval of any extensions of time; and

.4 approval of field changes not requiring a Change Order.

replacing it with a new Section 7.1.2 to read as follows:

§ 7.1.2 Design-Builder acknowledges that no lien rights exist
with respect to public property.

Section 6.3.8 is hereby amended by deleting the first sentence of Section 6.3.8

Section 7.1.1 is hereby amended by deleting Section 7.1.1 in its entirety and

Section 7.1.2 is hereby amended by deleting Section 7.1.2 in its entirety and
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59.

7.2.6 to read as follows:

60.

61.

Owner's failure to observe or become aware of any fault or to
provide notice to the Design-Builder of any suspected fault or
defect in the Work shall not relieve the Design-Builder of its
responsibility to properly perform the Work.

it with a new Section 7.8 to read as follows:

62.

§ 7.8 If the Design-Builder fails to correct nonconforming or
defective Work as required by Section 11.2, or fails to
complete the Work on time as required by the Design-Build
Documents or is in default of any of its material obligations
hereunder, the Owner, by a written order signed by an agent
specifically so empowered by the Owner, may order the
Design-Builder to stop the Work or any portion thereof, until
the cause for such order has been eliminated. However, the
right of the Owner to stop the Work shall not give rise to any
duty on the part of the Owner to exercise this right for the
benefit of the Design-Builder or any other person or entity.
This right shall be in addition to, and not in restriction of, the
Owner's rights under Article 11.

“seven-day” the first sentence of said Section.

63.

Section 9.3.3 to read as follows:

64.

DESIGN-BUILDER SHALL INDEMNIFY AND HOLD
OWNER HARMLESS FROM ANY LIENS, CLAIMS,
SECURITY INTEREST OR ENCUMBRANCES FILED BY
THE DESIGN-BUILDER, SUBCONTRACTORS, OR
ANYONE CLAIMING BY, THROUGH OR UNDER THE
DESIGN-BUILDER OR SUBCONTRACTOR FOR ITEMS
COVERED BY PAYMENTS MADE BY THE OWNER TO
DESIGN-BUILDER.

§ 9.3.4 In each Request for Payment, Design-Builder shall
certify that there are no known mechanics’ or materialmens’

Section 7.2.6 is hereby amended by adding a new sentence to the end of Section

Section 7.2.10 is hereby amended by deleting said provision in its entirety.

Section 7.8 is hereby amended by deleting Section 7.8 in its entirety and replacing

Section 7.9 is hereby amended by replacing the phrase “ten-day” with the phrase

Section 9.3.3 is hereby amended by adding the following sentence to the end of

Section 9.3 is hereby amended by adding a new Section 9.3.4 to read as follows:
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65.

liens outstanding at the date of the requisition, that all due and
payable bills with respect to the Work, other than bills where
Design/Builder has a bona-fide dispute and where
Design//Builder identified the bona-fide dispute, the basis for
the same, the amount in dispute and the identity of the payee
with the Design/Builder has a bona-fire dispute have been
paid to date or are included in the amount requested in the
current application and that except for such bills not paid but
so included, there is no known basis for the filing of any
mechanics’ or materialmens’ liens on the Work, and that
releases from all subcontractors and materialmen have been
obtained in such form as to constitute an effective release of
lien under the laws of the State of Texas covering all Work
theretofore performed and for which payment has been made
by Owner to Design-Builder.

Section 9.5.2 to read as follows:

66.

The Owner shall not be deemed in default by reason of
withholding payment as provided for herein and in compliance
with Section 9.5.1.

replacing it with a new Section 9.6.2 to read as follows:

§ 9.6.2 The Design-Builder shall, within ten (10) days
following receipt of payment from the Owner, pay all bills for
labor and materials performed and furnished by others in
connection with the construction, furnished and equipping of
the improvements and the performance of the Work, and
shall, if requested, provide the Owner with evidence of such
payment. Design-Builder’s failure to make payments within
such time shall constitute a material breach of this Contract.
Design-Builder shall include a provision in each of its
subcontracts imposing the same payment obligations on its
Subcontractors as are applicable to the Design-Builder
hereunder, and if the Owner so requests, shall provide copies
of such subcontractor payments to the Owner. If the Design-
Builder has failed to make payment promptly to the Design-
Builder's Subcontractors or for materials or labor used in the
Work for which the Owner has made payment to the Design-
Builder, unless Design/Builder has a bona-fide dispute and
where Design/Builder identified the bona-fide dispute, the
basis for same, the amount in dispute and the identity of the
payee with which Design/Builder has a bona-fide dispute, the

Section 9.5.2 is hereby amended by adding the following sentence to the end of

Section 9.6.2 is hereby amended by deleting Section 9.6.2 in its entirety and
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67.

Owner shall be entitled to withhold payment to the Design-
Builder in part or in whole to the extent necessary to protect
the Owner.

replacing it with a new Section 9.6.7 to read as follows:

68.

§ 9.6.7 The Design-Builder shall, as a condition precedent to
any obligation of the Owner under this agreement, provide to
the Owner payment and performance bonds in the full penal
amount of the Contract in accordance with Texas Government
Code Chapter 2253.

Section 9.8.1 to read as follows:

69.

In the event substantial completion is not achieved by the
designated date, or as it may be extended (the “Substantial
Completion Date”), Owner may withhold payment of any
further sums due until substantial completion is achieved.

In addition, Owner shall also be entitled to deduct out of any
sums due to Design-Builder any or all liquidated damages due
Owner. In this regard, Design-Builder understands and
agrees that time is of the essence in performing and
completing the Work. The Owner and Design-Builder
acknowledge that the actual damages the Owner may sustain
if the Design-Builder fails to complete the Work on time are
uncertain and will be difficult to ascertain. Consequently, the
Design-Builder agrees to pay to the Owner the sum of Seven
Hundred Fity Dollars per day after a 30 day grace period
beyond Substantial Completion. for each calendar day that
completion of any Work required under the Design-Build
Documents is overdue from the Substantial Completion Date
until the date substantial completion is attained. This amount
is payable as reasonable and just compensation for failure to
complete the Work on time. This amount is payable as
liquidated damages and not as a penalty.

replacing it with a new Section 9.9.3 to read as follows:

§ 9.9.3 Unless expressly agreed upon in writing, partial
occupancy or use of a portion or portions of the Work shall not
constitute acceptance of Work not complying with the
requirements of the Contract Documents.

Section 9.6.7 is hereby amended by deleting Section 9.6.7 in its entirety and

Section 9.8.1 is hereby amended by adding the following provision to the end of

Section 9.9.3 is hereby amended by deleting Section 9.9.3 in its entirety and
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70.

replacing it with a new Section 9.10.1 to read as follows:

i ¢

§ 9.10.1 When all of the Work is finally completed and the
Design-Builder is ready for a final inspection it shall notify the
Owner thereof in writing. Thereupon, the Owner will make
final inspection of the Work and, if the Work is complete in full
accordance with this Contract and this Contract has been fully
performed, the Owner will promptly issue a final Certificate for
Payment certifying that the Project is complete and the
Design-Builder is entitled to the remainder of the unpaid
Contract Price, less any amount withheld pursuant to this
Contract.

replacing it with a new Section 9.10.2 to read as follows:

72

§ 9.10.2 The Design-Builder shall not be entitled to final
payment unless and until it submits to the Owner its affidavit
that the payrolls, invoices for materials and equipment, and
other liabilities connected with the Work for which the Owner,
or the Owner’s property, might be responsible have been fully
paid or otherwise satisfied, or is the subject of a bona-fide
dispute where Design/Builder identified the bona-fide dispute,
the basis for same, the amount in dispute and the identity of
the payee with which Design/Builder has a bona-fide dispute
to Owner in writing, releases and waivers of liens from all
Subcontractors of the Design-Builder and of any and all other
parties required by the Owner; such other provisions as
Owner may request; and consent of Surety to final payment.
If any third party fails or refuses to provide a release of claims
or waiver of lien as required by Owner, the Design-Builder
shall furnish a bond satisfactory to the Owner to discharge any
such lien and/or indemnify the Owner from liability.Section
9.10.4 is hereby amended by deleting Section 9.10.4 in its
entirety and replacing it with a new Section 9.10.4 to read as
follows:

§ 9.10.4 The Owner shall make final payment of all sums due
the Design-Builder not more than thirty (30) days after the
Owner’s execution of a final Certificate for Payment.

to read as follows:

Section 9.10.1 is hereby amended by deleting Section 9.10.1 in its entirety and

Section 9.10.2 is hereby amended by deleting Section 9.10.2 in its entirety and

Section 9.11 is hereby created by adopting and adding the following Section 9.11
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§ 9.11 Audit. Design-Builder agrees to maintain adequate
books, payrolls and records satisfactory to the Owner in
connection with any and all Work performed hereunder.
Design-Builder agrees to retain all such books, payrolls and
records (including data stored in computers) for a period of
not less than three (3) years after completion of the Work. At
all reasonable times during the performance of the Work,
Owner and its duly authorized representatives shall have
access to all personnel of Design-Builder and all such books,
payrolls and records, and shall have the right to audit same.
After completion of the Work, Owner shall continue to have
the right to audit all such books, payrolls and records upon
providing Design-Builder at least three (3) days written notice
of Owner’s intent to perform such an audit.

73.  Section 10.1 is hereby amended by numbering the paragraph immediately
following the line “§ 10.1 Safety Precautions and Programs” as Section 10.1.1.

74.  Section 10.1 is also hereby amended by adding a new Section 10.1.2 to read as

follows:

§ 10.1.2 Design-Builder's employees, agents, and
subcontractors shall not perform any service for Owner while
under the influence of alcohol or any controlled substance.
Design-Builder, its employees, agents, Subcontractors and
Sub-subcontractors, and their respective employees and
agents shall not use, possess, distribute, or sell illicit or
unprescribed controlled drugs or drug paraphernalia, or
misuse legitimate prescription drugs while performing the
Work. Design-Builder, its employees, agents, Subcontractors
and Sub-subcontractors, and their respective employees and
agents shall not use, possess, distribute, or sell alcoholic
beverages while performing the Work.

Design-Builder has adopted or will adopt its own policy to
assure a drug and alcohol-free workplace while performing
the Work.

Design-Builder will remove any of its employees from
performing the Work any time there is suspicion of alcohol
and/or drug use, possession, or impairment involving such
employee, and at any time an incident occurs where drug or
alcohol use could have been a contributing factor. Owner has
the right to require Design-Builder to remove employees from
performing the Work any time cause exists to suspect alcohol
or drug use. In such cases, Design-Builder's employees may
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75.

only be considered for return to work after the Design-Builder
certifies as a result of a for-cause test, conducted immediately
following removal that said employee was in compliance with
this Contract. Design-Builder will not use an employee to
perform the Work who either refuses to take, or tests positive
in, any alcohol or drug test.

Design-Builder will comply with all applicable federal, state,
and local drug and alcohol related laws and regulations (e.g.,
Department of Transportation regulations, Department of
Defense Drug-free Work-free Workforce Policy, Drug-Free
Workplace Act of 1988). Owner has also banned the
presence of all weapons on the Project site, whether the
owner thereof has a permit for a concealed weapon or not.

replacing it with a new Section 10.3.2 to read as follows:

§ 10.3.2 Upon receipt of the Design-Builder’s written notice,
the Owner shall obtain the services of a licensed laboratory,
sanitarian or other professional to verify the presence or
absence of the suspected hazardous material or substance
reported by the Design-Builder. In the event a hazardous
material or substance is found to be present the Owner may
(1) terminate the Work without any penalty or liability to
Design-Builder or (2) suspend the Work for such time period
as may be required to retain and contract with one or more
third-party consultants and contractors to develop a plan to
address and perform all work necessary to contain, encase,
remove or remediate the hazardous material or substance as
may be appropriate and recommended by a licensed
laboratory, sanitarian or other professional in conformity with
state and federal law. When the hazardous material or
substance has been contained, encased, removed or
remediated in conformity with state and federal law, Work in
the suspect area shall resume upon written agreement of the
Owner and Design-Builder. By Change Order, the Contract
Time shall be extended appropriately. The Contract Sum may
be adjusted upon agreement of the parties to address Design-
Builder’'s actual costs of shut-down and start-up provided that
the Work is stopped or abated for more than seven (7)
business days.

If Owner terminates the Work as a result of finding a
hazardous material or substance as provided herein-above,
Design-Builder will be entitled to receive payment for Work

Section 10.3.2 is hereby amended by deleting Section 10.3.2 in its entirety and

Item 4.

Addendum to AlA-Document A141--2014
Joshua Container Park Project

Page 26 of 43

76




DocuSign Envelope ID: 80B32F44-A906-479B-B774-3D6DD9084F05

76.

i

completed and approved as being performed in accordance
with the Design-Build Documents until the date of such
termination. Design-Builder will also be entitled to receive
payment for costs incurred by Design-Builder by reason of
such termination excluding overhead and profit on Work not
executed and/or approved as being performed in accordance
with the Design-Build Documents. Any payment under this
paragraph will be conditioned upon submission and
processing of a payment application in strict compliance with
the Design-Build Documents, and the submission of any and
all documentation in Design-Builder's possession or control
as might be required for the closing out of the Project upon its
final completion such as manuals, warranties, as-builts,
releases, and any other similar documentation, which might
allow Owner to solicit proposals or bids for the completion of
the Project at some date in the future upon the final
remediation of any such hazardous material or substance.

Section 10.3.3 is hereby deleted in its entirety.

replacing it with a new Section 10.3.5 to read as follows:

78.

§ 10.3.5 THE DESIGN-BUILDER SHALL INDEMNIFY THE
OWNER FOR THE COST AND EXPENSE THE OWNER
INCURS (1) FOR REMEDIATION OF A HAZARDOUS
MATERIAL OR SUBSTANCE THE DESIGN-BUILDER
BRINGS TO THE SITE AND WRONGFULLY OR
NEGLIGENTLY STORES, USES OR HANDLES, (2) FOR
REMEDIATION OF A HAZARDOUS MATERIAL OR
SUBSTANCE THE DESIGN-BUILDER WRONGFULLY OR
NEGLIGENTLY RELEASES INTO THE ENVIRONMENT, (3)
WHERE THE DESIGN-BUILDER FAILS TO PERFORM ITS
OBLIGATIONS UNDER SECTION 10.3.1, (4) FOR THE
COST OF ANY CITATIONS, COURT COSTS, ATTORNEY’S
FEES AND EXPERT WITNESS FEES ARISING OUT OF
ANY CLAIMS OR LITIGATION INVOLVING ANY SUCH
HAZARDOUS MATERIAL OR SUBSTANCE, AND (5) FOR
ANY CONTINUING COSTS ASSOCIATED WITH
MONITORING AND REPORTING REQUIRED BY THE
ENVIRONMENTAL POLLUTION AGENCY, TEXAS
COMMISSION ON ENVIRONMENTAL QUALITY AND/OR
THE TEXAS STATE DEPARTMENT OF HEALTH.

Section 10.3.5 is hereby amended by deleting Section 10.3.5 in its entirety and

Section 10.3.6 is hereby amended by deleting Section 10.3.6 in its entirety.
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79. Section 10.4 is hereby amended by deleting Section 10.4 in its entirety and
replacing it with a new Section 10.4 to read as follows:

§ 10.4 Emergencies. In an emergency affecting safety of
persons or property, the Design-Builder shall act, at the
Design-Builder's discretion, to prevent threatened damage,
injury or loss. Additional compensation or extension of time
claimed by the Design-Builder on account of an emergency
may be considered as provided in Article 6 and Article 14. It
is specifically understood and agreed that Owner shall have
no liability or responsibility for any emergency to the extent
the emergency is caused by any act or omission of Design-
Builder and/or Design-Builder’'s contractors, suppliers, and/or
any other person(s) or party(ies) for whom Design-Builder or
its contractors or suppliers may be legally responsible.

80. Section 11.1 is hereby amended by deleting the third sentence of Section 11.1 and
replacing it with a new sentence to read as follows:

If such Work is not in accordance with the Design-Build
Documents, the costs of uncovering and correcting the Work
shall be at the Design-Builder's expense and the Design-
Builder shall not be entitled to a change in the Contract Time
unless the condition was caused by the Owner or a separate
contractor employed directly by Owner in which event the
Owner shall be responsible for payment of such costs and the
Contract Time will be adjusted as appropriate.

81. Section 11.2.2.3 is hereby amended by deleting Section 11.2.2.3 in its entirety and
replacing it with a new Section 11.2.2.3 to read as follows:

§ 11.2.2.3 The one-year period for correction of Work shall be
extended by corrective Work performed by the Design-Builder
pursuant to this Section 11.2.

82. Section 11.2 is hereby further amended by adding a new Section 11.2.7 to read

as follows:

§ 11.2.7 The provisions of this Section 11.2 apply to Work
done by subcontractors of the Design-Builder as well as work
done directly by employees of the Design-Builder. The
provisions of this Section 11.2.7 shall not apply to corrective
work attributable to the acts or omissions of any separate
Design-Builder or contractor of Owner (unless Design-Builder
is acting in such capacities). The cost to Design-Builder of
performing any of its obligations under this Section 11.2.7 to
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the extent not covered by insurance shall be borne by Design-
Builder.

83.  Section 11.2 is also hereby amended by adding a new Section 11.2.8 to read as
follows:

§ 11.2.8 If, however, Owner and Design-Builder deem it
inexpedient to require the correction of work damaged or not
done in accordance with the Design-Build Documents, an
equitable deduction, as determined by the Architect, from the
Contract Sum and the Stipulated Sum shall be made by
agreement between Design-Builder and Owner.

84.  Section 11.2 is hereby further amended by adding a new Section 11.2.9 to read
as follows:

§11.2.9 Design-Builder's express warranty herein shall be in
addition to, and not in lieu of, any other remedies Owner may
have under this Agreement, at law, or in equity for defective
Work.

85.  Sections 12.1, 12.2, 12.3, and 12.3.1, and 12.3.2 are hereby deleted in their
entirety and replaced with the following provision to be designated as Section 12.1:

§ 12.1 All materials, documents and “Instruments of Service”
prepared or assembled by the Design-Builder and Design-
Builder’s consultants under this Agreement shall become the
sole property of the Owner and shall be delivered to the
Owner without restriction on future use. The Design-Builder
and Design-Builder's consultants may retain in their files
copies of all drawings, specifications and other pertinent
information for the work. The Design-Builder and Design-
Builder’s consultants shall have no liability for changes made
to any materials or other documents by others subsequent to
the completion of this Agreement.

86. Section 13.1, entitled “Termination or Suspension Prior to Execution of the Design-
Build Amendment,” including all Subsections thereof is hereby deleted in its entirety and
replaced with a new Section 13.1 also entitled “Termination or Suspension Prior to
Execution of the Design-Build Amendment” to read as follows:

§ 13.1 Termination or Suspension Prior to Execution of
the Design-Build Amendment

§ 13.1.1 Prior to execution by both parties of the Design-Build
Amendment, the Owner may terminate this agreement, with
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or without cause, at any time upon twenty-four hours’ written
notice. In the event such termination is for the convenience
of the Owner, the Design-Builder shall be compensated for all
services actually performed prior to receipt of notice of
termination, not to exceed the compensation set forth in
Section 2.1.1.

§ 13.1.2 Following execution by both parties of the Design-
Build Amendment, the Owner may terminate this agreement,
with or without cause, at any time. In the event such
termination is for the convenience of the Owner, the Design-
Builder shall be compensated for reasonable costs incurred
prior to notice of termination, profits on only that portion of the
work actually performed prior to termination, and reasonable
demobilization costs.

§ 13.1.3 Following execution by both parties of the Design-
Build Amendment, if the Project work is stopped for a period
of ninety days through no act or fault of the Design-Builder,
then the Design-Builder may, upon ten additional days written
notice to the Owner, terminate this agreement and recover
from the Owner payment for all work actually performed, for
any loss sustained upon any materials, equipment, tools,
equipment, and machinery, and profits on only that portion of
the work actually performed prior to termination. If the cause
of the work stoppage is removed prior to the end of the ten-
day notice period, the Design-Builder may not terminate this
agreement.

§ 13.1.4 The Owner or the Design-Builder may terminate this
agreement for cause as provided in Article 14 of this
Agreement.

87. Subsection 13.2.1.1.2 is hereby amended by inserting the word “or” at the end of
the current line.

88. Subsection 13.2.1.1.3 is hereby amended by deleting “: or” at the end of the current
line and inserting a period (.).

89. Section 13.2.1.3 is hereby amended by deleting Section 13.2.1.3 in its entirety and
replacing it with a new Section 13.2.1.3 to read as follows:

§ 13.2.1.3 If one of the reasons described in Subparagraph
13.2.1.1 or 13.2.1.2 exists, the Design-Builder may, upon
seven (7) days written notice to the Owner, terminate the
Contract and recover from the Owner payment in an amount
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90.

which would have been recoverable had the termination been
for the Owner’s convenience.

replacing it with a new Section 13.2.2.2 to read as follows:

91.

§ 13.2.2.2 When any of the above reasons exist the Owner
may without prejudice to any other rights or remedies of the
Owner and after giving the Design-Builder and the Design-
Builder's Surety, if any, seven (7) days’ written notice,
terminate employment of the Design-Builder and may, subject
to any prior rights of Surety:

.1 take possession of the site and of all materials,
equipment, tools, and construction equipment, and
machinery thereof owned by the Design-Builder.

.2 accept assignment of the Architect, Consultant and
Contractor pursuant to Section 3.1.15.

.3 finish the Work by whatever reasonable method the
Owner may deem expedient.

replacing it with a new Section 13.2.4.3 to read as follows:

92.

§ 13.2.4.3 In the case of such termination for the Owner’s
convenience, the Design-Builder shall be entitled to receive
payment for Work executed, for profits only on that portion of
the Work executed, and for reasonable costs of
demobilization.

replacing it with a new Section 14.1.2 to read as follows:

§ 14.1.2 Time Limits on Claims. Design-Builder shall
provide Owner written notice of any and all claims and
causes of action within 21 days after occurrence of the event
giving rise to such claim or within 21 days after the Design-
Builder first discovers the condition giving rise to such claim
or cause of action, whichever is later, whether in contract,
tort or otherwise, against the Owner arising out of or related
to the Contract in accordance with the requirements of the
binding dispute resolution method selected in Section 1.3.
and as provided by this Article 14.

Section 13.2.2.2 is hereby amended by deleting Section 13.2.2.2 in its entirety and

Section 13.2.4.3 is hereby amended by deleting Section 13.2.4.3 in its entirety and

Section 14.1.2 is hereby amended by deleting Section 14.1.2 in its entirety and
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replacing it with a new Section 14.1.3.1 to read as follows:

94.

§ 14.1.3.1 Prior To Final Payment. Prior to the date of Final
Payment, any Claims by either Party to this Agreement must
be initiated by written notice to the Owner within 21 days after
occurrence of the event giving rise to such Claim or within 21
days after the Design-Builder first recognizes the condition
giving rise to the Claim, whichever is later.

replacing it with a new Section 14.1.3.2 to read as follows:

95.

§ 14.1.3.2 Claims Arising After Final Payment. After the
date of Final Payment, any Claims by the Design-Builder that
have not otherwise been waived pursuant to Sections 9.10.4
or 9.10.5, must be initiated by prompt written notice to the
Owner. The notice requirement in Section 14.1.3.1 and the
Initial Decision requirement as a condition precedent to
mediation in Section 14.2.1 shall not apply.

replacing it with a new Section 14.1.6.2 to read as follows:

§ 14.1.6.2 The Design-Builder shall be entitled to an extension
of the contract time for delays or disruptions due to unusually
severe weather in excess of that normally experienced at the
job site, as determined from climatological data set forth in this
Section. The Design-Builder shall bear the entire economic
risk of all weather delays and disruptions, and shall not be
entitled to any increase in the Contract Price by reason of
such delays or disruptions.

Rainy days shall not be considered an abnormal or adverse
weather condition for which an extension of time will be
granted unless and except in those months during which the
actual cumulative number of rainy days within the month
exceed the historical cumulative average number of rainy
days for said month, provided that the rainfall prevented the
execution of major items of work on normal working days. A
rain day is defined as a day when rainfall exceeds one-tenth
(.1) inch during a twenty-four (24) hour period. The historical
number of Weather Days per calendar month is as follows,
based upon regional weather data from the National Weather
Service (Dallas /Fort Worth, TX Weather Forecast Office):

Section 14.1.3.1 is hereby amended by deleting Section 14.1.3.1 in its entirety and

Section 14.1.3.2 is hereby amended by deleting Section 14.1.3.2 in its entirety and

Section 14.1.6.2 is hereby amended by deleting Section 14.1.6.2 in its entirety and

Iltem 4.

Addendum to AlA-Document A141--2014
Joshua Container Park Project

Page 32 of 43

82




DocuSign Envelope ID: 80B32F44-A906-479B-B774-3D6DD9084F05

96.

97.

Average Rain Days per Month

Jan.

Feb. | Mar. | Apr. | May | Jun. | Jul. | Aug. | Sept. | Oct. | Nov.

Dec.

7 8 7 9 7 4 |5 6 7 7

The number of rain days shown in the Rainfall Table for the
first and last months of this Agreement will be prorated in
determining the total number of rain days expected during the
period of this Agreement. Time extensions may also be
granted for any day following a period of precipitation during
which muddy conditions exist and prevent performance of
major items of work conducted on normal working days, which
muddy conditions are subject to confirmation by the Owner.

Requests for an extension of time pursuant to this subsection
shall be promptly submitted to the Owner and no later than
fourteen (14) days after the event(s) giving rise to such claim.
The notice shall, in writing, specify the nature and duration of
the delays or disruptions and the anticipated effect such
weather days will have on the Design-Builder's abilities to
perform its obligations along with a plan to deal with the
effects of such weather days and proposed amendments to
all affected schedules and the Gantt Chart necessarily
resulting therefrom. Failure to timely submit a complete notice
of claim for delays and extension of time for completion due
to abnormal or adverse weather conditions or rainy days
pursuant to this subsection shall result in the denial of a
request for extra time for performance under the Design-Build
Documents. In the event of such failure, no adjustment shall
be made to the Guaranteed Maximum Price, and the Design-
Builder shall not be entitled to claim or receive any additional
compensation as a result of or arising out of any delay
resulting in the adjustment of the working time, due to any of
the factors outlined within this subsection.

Section 14.2.2.2 is hereby amended by inserting the phrase “in whole or in part’
between the word “Claim” and the comma immediately preceding the parenthetical (4).

Section 14.2.4 is hereby amended by deleting the last sentence of Section 14.2.4
and replacing it with a new sentence to read as follows:

Within ten days after Owner’s receipt of the Design-Builder’s
response or supporting data, if any, the Owner will (1) request
additional supporting data if the information supplied is
incomplete, (2) render an initial decision rejecting the Claim in
whole or in part, (3) render an initial decision approving the
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Claim in whole or in part, (4) suggest a compromise or (5)
indicate that it is unable to render an initial decision because
the Owner lacks sufficient information to evaluate the merits
of the Claim.

98. Sections 14.2.6, 14.2.6.1, 14.2.7 and 14.2.8 are hereby deleted in their entirety.

99. Section 14.3 and all of its Subsections, including Sections 14.3.1 through 14.3.3,
are hereby amended by deleting such Sections in their entirety and replacing such
Sections with new Sections 14.3, 14.3.1, 14.3.2 and 14.3.3 to read as follows:

§ 14.3 MEDIATION

§ 14.3.1 In the event that the Owner or the Design-Builder
shall contend that the other has committed a material breach
of this Agreement, the party alleging such breach shall, as a
condition precedent to filing any lawsuit, request mediation of
the dispute.

§ 14.3.2 Request for mediation shall be in writing, and shall
request that the mediation commence not less than thirty (30)
or more than ninety (90) days following the date of the
request, except upon agreement of both parties.

§ 14.3.3 In the event the Owner and the Design-Builder are
unable to agree to a date for the mediation or to the identity of
the mediator or mediators within thirty (30) days following the
date of the request for mediation, all conditions precedent in
this article shall be deemed to have occurred.

100. Section 14.3 is hereby further amended by adding new Sections 14.3.4 and 14.3.5
to read as follows:

§ 14.3.4 Venue for any mediation or lawsuit arising under this
contract shall be in Johnson County, Texas.

§ 14.3.5 The parties shall share the mediator's fee equally.
The mediation shall be held in Johnson County unless
another location is mutually agreed upon by and between the
parties. Agreements reached in or through mediation shall be
enforceable in the state courts of Johnson County, Texas.

101. Section 14.4 and all of its Subsections, including Subsections 14.4.1, 14.4.1.1,
144.2,1443,1444,14441,14442, and 14.4.4.3, are hereby amended by deleting
such Section and Subsections in their entirety.
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102. Section 15.1 is hereby amended by deleting Section 15.1 in its
replacing it with a new Section 15.1 to read as follows:

§ 15.1 The Contract Documents shall be governed by the laws
of the State of Texas. The Contract is deemed performable
entirely in Johnson County, Texas. Any litigation to enforce
or interpret any terms of the Contract Documents or any other
litigation arising out of or as a result of the Work shall be
brought in the State courts of Johnson County, Texas.

126. Section 15.3 is hereby amended by deleting Section 15.3 in its
replacing it with a new Section 15.3 to read as follows:

§ 15.3 Written notice shall be deemed to have been duly
served if delivered in person to the individual or a member of
the firm or entity or to an officer of the corporation for which it
was intended, or if delivered at or sent (a) by registered or
certified mail with return receipt requested or (b) by courier
service providing proof of delivery to the last business address
known to the party giving notice. In addition, or in the
alternative, such delivery may be accomplished by facsimile
transmission to the correct facsimile (telephone) number or by
electronic mail to the correct email address for the party being
given such notice. In the case of delivery by facsimile or e-
mail, the notice must be followed by a copy of the notice being
delivered by a means provided in (a) or (b) herein-above. The
notice will be deemed given on the day the notice is actually
first received.

entirety and

entirety and

127. Section 15.5.1 is hereby amended by deleting Section 15.5.1 in its entirety and

replacing it with a new Section 15.5.1 to read as follows:

§ 15.5.1 Tests, inspections and approvals of portions of the
Work shall be made as required by the Contract Documents
and by applicable laws, statutes, ordinances, codes, rules and
regulations or lawful orders of public authorities. The Design-
Builder shall use only materials in the Work, which meet the
requirements of the Specifications. The Owner will contract
for, independently of the Design-Builder, such inspection
services, testing of construction materials engineering, and
verification testing services necessary for the acceptance of
the Work by the Owner. The Design-Builder shall give timely
notice to the Owner and such other persons or entities
selected by the Owner of the need for such services. The
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Design-Builder shall furnish, at his own expense, all
necessary specimens for testing of the materials and when
requested, shall furnish a complete written statement of the
origin, composition, and/or manufacturer of any or all
materials that are to be used in the Work. THIS QUALITY
CONTROL SERVICE DOES NOT RELIEVE THE DESIGN-
BUILDER OF HIS RESPONSIBILITY WITH REGARD TO
CONSTRUCTING THE WORK IN ACCORDANCE WITH
THE DESIGN-BUILD DOCUMENTS. All materials not
conforming to the requirements of the Specifications will be
rejected. Repeating any of the foregoing procedures after
failure to pass any such test, inspection or approval shall be
at the sole cost and expense of the Design-Builder as
provided in Section 15.5.2.

128. Section 15.5.2 is hereby amended by deleting Section 15.5.2 in its entirety and
replacing it with a new Section 15.5.2 to read as follows:

§ 15.5.2 Owner shall pay for the initial testing performed by
the engineering testing laboratory retained by the Owner on
materials furnished and Work performed by Design-Builder.
Retesting after failure to pass any test shall be at the sole
expense of the Design-Builder. Payment for any and all
Retests may be deducted and permanently withheld from the
Design-Builder's total compensation unless the Design-
Builder pays for such Retests within 20 days of the receipt of
an invoice for such Retest.

Owner shall not be liable for or responsible to pay for tests or
Retests performed by any person or entity other than the
engineering testing laboratory retained by Owner for that
purpose.

129. Section 15.6.1 is hereby amended by adding the following sentence at the end of
the existing Section 15.6.1:

In this regard, it is specifically understood and agreed that the
Owner is a governmental entity which is subject to the Texas
Public Information Act, and that Owner will provide Design-
Builder notice of any Public Information Act request received
for Confidential Information under this Agreement so that
Design-Builder may seek to protect such information from
disclosure under the Chapter 551 of the Texas Government
Code.
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130. Section 15.8.2 is hereby amended by deleting Section 15.8.2 in its entirety and
replacing it with a new Section 15.8.2 to read as follows:

131.

§ 15.8.2 Technical terms not specifically defined in the
Design-Build Documents shall have the meanings given in
AIA Document “Glossary of Construction Industry Terms,”
July 1982 edition. Technical terms not defined as above and
used to describe items of the Work and which so applied have
a well-known technical or trade meaning, shall be held to have
such recognized meaning.

Section 15.9 to read as follows:

§ 15.9 Conflict of Interest

§ 15.9.1 Design-Builder covenants and agrees that Design-
Builder and its associates and employees will have no
interest, and will acquire no interest, either direct or indirect,
which will conflict in any manner with the performance of the
services called for under this Agreement. All activities,
investigations and other efforts made by Design-Builder
pursuant to this Agreement will be conducted by employees,
associates or subcontractors of Design-Builder.

§ 15.9.2 In addition, Design-Builder shall comply with the
requirements of Texas Government Code § 2252.908 by
completing and submitting Form 1295 to the Texas Ethics
Commission (“Commission”) at the time Design-Builder
submits this signed Agreement to CITY, and as follows:

Form 1295 Filing Process: The Commission has made
available on its website a new filing application that must
be used to file Form 1295. The Design-Builder must use
the application to enter the required information on Form
1295 and print a copy of the completed form, which will
include a certification of filing that will contain a unique
certification number. An authorized agent of the Design-
Builder must sign the printed copy of the form and
complete the “unsworn declaration” which includes,
among other things, the date of birth and address of the
authorized representative signing the form. The completed
Form 1295 with the certification of filing must be filed with
the Owner.

Article 15, “Miscellaneous Provisions,” is hereby amended by adding a new
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The Owner must notify the Commission, using the
Commission’s filing application, of the receipt of the filed
Form 1295 with the certification of filing not later than the
30th day after the date the Agreement binds all parties to
the Agreement. The Commission will post the completed
Form 1295 to its website within seven business days after
receiving notice from the Owner.

Form 1295 Availability: Certificate of Interested Parties
Form is available from the Texas Ethics Commission
website at the following address:

https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm

For questions regarding and assistance in filling out Form
1295, please contact the Texas Ethics Commission at 512-
463-5800.

132. Article 15, “Miscellaneous Provisions,” is hereby amended by adding a new
Section 15.10 to read as follows:

§ 15.10 Required Anti-Boycotting and Anti-Discrimination
Provisions.

§ 15.10.1 Prohibition on Contracts with Companies
Boycotting Israel. In accordance with Chapter 2271, Texas
Government Code, a Texas governmental entity may not enter
into an agreement with a company for the provision of goods or
services unless the agreement contains a written verification
from the company that it: (1) does not boycott Israel; and (2) will
not boycott Israel during the term of the agreement.

Chapter 2271 does not apply to: (1) a company that is a sole
proprietorship; (2) a company that has fewer than ten (10) full-
time employees; or (3) a contract that has a value of less than
One Hundred Thousand Dollars ($100,000.00). Unless the
Design-Builder is not subject to Chapter 2271 for the reasons
stated herein, the signatory executing this Agreement on behalf
of the Design-Builder verifies by its signature on this Agreement
that the Design-Builder does not boycott Israel and will not
boycott Israel during the term of this Agreement.

§ 15.10.2 Prohibition on Contracts with Companies
Boycotting Energy Companies. In accordance with Senate
Bill 13, 87th Leg., R.S., to be codified in Chapter 2274, Texas
Government Code, a Texas governmental entity may not enter
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into a contract with a company for the provision of goods or
services unless the contract contains a written verification from
the company that it: (1) does not boycott energy companies; and
(2) will not boycott energy companies during the term of the
contract.

Chapter 2274 does not apply to: (1) a company that has fewer
than ten (10) full-time employees; or (2) a contract that has a
value of less than One Hundred Thousand Dollars
($100,000.00). Unless the Design-Builder is not subject to
Chapter 2274 for the reasons stated herein, the signatory
executing this Agreement on behalf of the Design-Builder
verifies by its signature on this Agreement that the Design-
Builder does not boycott energy companies and will not boycott
energy companies during the term of this Agreement.

§ 15.10.3 Prohibition on Contracts with Companies That
Discriminate Against a Firearm Entity or Firearm Trade
Association. In accordance with Senate Bill 19, 87th Leg.,
R.S., to be codified in Chapter 2274, Texas Government Code,
a Texas governmental entity may not enter into a contract with a
company for the provision of goods or services unless the
contract contains a written verification from the company that it:
(1) does not have a practice, policy, guidance, or directive that
discriminates against any firearm entity or firearm trade
association; and (2) will not discriminate during the term of the
contract against any firearm entity or firearm trade association.

Chapter 2274 does not apply to: (1) a company that has fewer
than ten (10) full-time employees; or (2) a contract that has a
value of less than One Hundred Thousand Dollars
($100,000.00). In addition, this provision does not apply to: (1)
a contract with a sole-source provider; or (2) a contract for which
the governmental entity did not receive any bids from a company
that is able to provide the required written verification. Unless
the Design-Builder is not subject to Chapter 2274 for the
reasons stated herein, the signatory executing this Agreement
on behalf of the Design-Builder verifies by its signature on this
Agreement that the Design-Builder does not have a practice,
policy, guidance, or directive that discriminates against any
firearm entity or firearm trade association and will not
discriminate against any firearm entity or firearm trade
association during the term of this Agreement.

133. Section 16.1 is hereby amended by deleting Subsection .4 in its entirety.
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134. Section 16.1 is further hereby amended by amending Subsection .6 to read as
follows:

.6 Other:

.1 Addendum to the Standard Form of Agreement Between Owner and
Design-Builder, AIA Document A141 — 2014;

In the event of conflict in the language of the Agreement and this Addendum, the
terms of this Addendum shall be final, controlling and binding upon the parties. Where a
portion of the Agreement is not amended, replaced, modified and/or supplemented by
this Addendum, the unaltered portions of the Agreement shall remain in full force and
effect.

III-

This Addendum, when combined with the Agreement contains the entire
agreement between Owner and Design-Builder with respect to the subject matter hereof,
and except as otherwise provided herein cannot be modified without written agreement
of the parties. Said Agreement shall be fully effective as written except that it shall be
read as if the foregoing deletions, modifications and additions were incorporated therein
word for word.

V.

This Addendum and the Agreement are entered into subject to the Joshua City
Charter and ordinances of City, as same may be amended from time to time, and is
subject to and is to be construed, governed and enforced under all applicable State of
Texas and federal laws. Design-Builder will make any and all reports required per federal,
state or local law including, but not limited to, proper reporting to the Internal Revenue
Service, as required in accordance with Design-Builder's income. Situs of this Contract
is agreed to be Johnson County, Texas, for all purposes, including performance and
execution.

V.

If any of the terms, provisions, covenants, conditions or any other part of this
Addendum are for any reason held to be invalid, void or unenforceable, the remainder of
the terms, provisions, covenants, conditions or any other part of this Addendum shall
remain in full force and effect and shall in no way be affected, impaired or invalidated.
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VL.

No right or remedy granted herein or reserved to the parties is exclusive of any
other right or remedy herein by law or equity provided or permitted; but each shall be
cumulative of every other right or remedy given hereunder. No covenant or condition of
this Addendum may be waived without written consent of the parties. Forbearance or
indulgence by either party shall not constitute a waiver of any covenant or condition to be
performed pursuant to this Addendum.

VII.

For purposes of this Addendum, including its intended operation and effect, the
parties (Owner and Design-Builder) specifically agree and contract that: (1) the
Addendum only affects matters/disputes between the parties to this Addendum, and is in
no way intended by the parties to benefit or otherwise affect any third person or entity
notwithstanding the fact that such third person or entity may be in contractual relationship
with Owner or Design-Builder or both; and (2) the terms of this Addendum are not
intended to release, either by contract or operation of law, any third person or entity from
obligations owing by them to either Owner or Design-Builder.

IN WITNESS WHEREOF, the parties hereto have set their hands by their
representatives duly authorized on the day and year first written above.

OWNER:

CITY OF JOSHUA
THE OWNE

By,
Mike Peacock
City Manager

Date Signed: (//SP/MZ_s

ATTEST:

s a

Alice Holloway
City Secretary

Iltem 4.
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APPROVED AS TO FORM:
Tumy (lele
Terrence S. Welch
City Attorney
CITY OF JOSHUA
3 2L
Name: Mike Peacock
Title: _City Manager
Date Signed: _May 15, 2023
THE STATE OF TEXAS )
COUNTY OF JOHNSON )

BEFORE ME, the undersigned authority, in and for said County, Texas, on this
day personally appeared Mike Peacock, City Manager of the CITY OF JOSHUA, a Texas
Municipal Corporation, known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he has executed the same on the
City’s behalf.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS THE _15___ DAY OF

__May , 2023. l ? 7%

Notary Public Johnson County, Texas
My commission expires

“J'“ ., ALICE HOLLOWAY
B 2 ”-, Notary Public, State of Texas

‘25 Comm. Expires 03-18-2026
Notary ID 11591560

‘-n?.f.'fo.» %

i,

oF <G
"‘Jml\‘\
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DESIGN-BUILDER:
FALCON CONSTRUCTION SERVICES

By: b/(
N m chuv--é\/b K‘-—f\
Title” .z >

Date Signed: _ ©5 - 1 - 202X

THE STATE OF TEXAS )

COUNTY OF [y /aal )
This instrument was acknowledged before me on the Hlﬁ‘ day of
/\_/'\(rM,\ , 2023, by 0LE Ky , in his capacity as
of DOelenn 3 . a Ix Uc .

known to me to be the person whose name is subscribed to the foregoing instrument, and
a%ged that he executed the same on behalf of and as the act of

.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS THE ) PbAY OF

, 2023,
-

X
VA

MICKI HOLLEY
Notary 1D ¥ 0
My Commission Expires
September 21, 2024
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Item 5.

TYPE A ECONOMIC DEVELOPMENT

=7 City of \ Variance
y _]oshua 2021-2022 Audited 2022-2023 2023-2024 Proposed to
. Amended Budget Proposed Budget Amended
REVENUES
200-4003 Sales Tax $ 685,900 $ 625,000 $ 700,000 $ 75,000
200-4600 Interest Income $ 1,289 % 500 $ 20,000 $ 19,500
200-4901 Miscellaneous Revenue $ - $ 100,000 $ 90,000 $ (10,000)
200-4904 Proceeds from Disposal $ 400,752 $ - $ - $ -
TOTAL REVENUES $ 1,087,941 $ 725,500 $ 810,000 $ 84,500
EXPENDITURES
Joshua Station Development
200-00-5860 Joshua Station Development $ 1,710 $ 15,000 $ 10,000 $ (5,000)
200-00-5860.01 Joshua Station Utilities $ 22,474 $ 20,000 $ 26,000
200-00-5860.02 Container Park $ - $ - $ 500,000 $ 500,000
$ 24,184 $ 35,000 $ 536,000 $ 495,000
Expand Business
200-00-5840 380 Agreement Expenses $ 6,335 $ 9,800 $ 10,000 $ 200
200-00-5880 Fagade Grant Funding $ - $ 100,000 $ 90,000 $ (10,000)
200-00-5853 Joshua Area Chamber of Commerce $ o $ 18,000 $ 18,000 $ =
200-00-5920 Downtown Infrastructure $ 37,701 % - $ 350,000 $ 350,000
200-00-5930 Advertising & Promotions $ 6,993 $ 40,000 $ 40,000 $ -
$ 51,029 $ 167,800 $ 508,000 $ 340,200
Administrative
200-00-5150 Training & Travel $ - $ 7,000 $ 7,000 $ -
200-00-5160 Dues & Subscriptions $ - $ 4,125 $ 4,500 $ 375
200-00-5213 Uniforms $ - $ - $ 500 $ 500
200-00-5909 Miscellaneous $ 526 $ 500 $ 1,500 $ 1,000
200-00-5955 Administrative $ 5936 $ 25,000 $ 25,000 $ =
$ 6,462 $ 36,625 $ 38,500 $ 1,875
Debt Service
200-00-5574.01 2018 Revenue Bonds -Principal $ 70,000 $ 70,000 $ 75,000 $ 5,000
200-00-5574.02 2018 Revenue Bonds - Interest $ 70,159 $ 67,870 $ 65,407 $ (2,463)
200-00-5580.01 Series 2022 Note - Principal $ - $ - $ 70,499 $ 70,499
200-00-5580.02 Series 2022 Note - Interest $ - $ - $ 41913 $ 41,913
$ 140,159 $ 137,870 $ 252,819 $ 114,949
Capital Improvements
200-00-5600 Capital Outlay $ 196,610 $ 30,000 $ o $ (30,000)
$ 196,610 $ 30,000 $ - $ (30,000)
Community Events
200-00-5800 Community Events $ - $ - $ 15,000 $ 15,000
$ - $ - $ 15,000 $ 15,000
Transfers
200-02-5975 Transfer to General Fund $ 55,000 $ 78,210 $ 129,693 $ 51,483
200-02-5979 Transfer to Capital Improvement Fund  $ 130,705 $ - $ - $ -
$ 185,705 $ 78,210 $ 129,693 $ 51,483
TOTAL EXPENDITURES $ 267,380 $ 317,635 $ 1,480,012 $ 1,162,377
REV OVER (UNDER) EXP $ 820,561 $ 407,865 $ (670,012) $ (1,077,877)
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