Notice of Meeting of the
Transportation Enhancement Corporation
of the City of Georgetown, Texas
September 21, 2026

The Georgetown Transportation Enhancement Corporation will meet on September 21, 2026 at 4:15 PM at
City Hall, 808 Martin Luther King Jr..

The City of Georgetown is committed to compliance with the Americans with Disabilities Act (ADA). If you
require assistance in participating at a public meeting due to a disability, as defined under the ADA,
reasonable assistance, adaptations, or accommodations will be provided upon request. Please contact the
City Secretary's Office, at least three (3) days prior to the scheduled meeting date, at (512) 930-3652 or
City Hall at 808 Martin Luther King Jr. Street, Georgetown, TX 78626 for additional information; TTY users
route through Relay Texas at 711.

Public Wishing to Address The Board

On a subject that is posted on this agenda: Please fill out a speaker registration form which can be
found on the table at the entrance to the meeting room. Clearly print your name and the letter of
the item on which you wish to speak and present it to the Board Liaison prior to the start of the
meeting. You will be called forward to speak when the Board considers that item. Only persons who
have delivered the speaker form prior to the meeting being called to order may speak. Speakers will
be allowed up to three minutes to speak. If you wish to speak for six minutes, it is permissible to
use another requestor's granted time to speak. No more than six minutes, for a speaker may be
granted. The requestor granting time to another speaker must also submit a form and be present
at the meeting.

On a subject not posted on the agenda: A request must be received by the Advisory Board or
Commission Liaison prior to the day the agenda for this meeting is posted. Each speaker will be
given three minutes to address the Board or Commission members. No action can be taken.

Regular Session

1.A Call to order
Call to order - Doug Noble, Board President

1.B Approval of minutes
Consideration and approval of the August 17, 2026 minutes - Doug Noble, Board
President

1.C Project Development Agreement with the City of Georgetown and the Texas
Municipal League Intergovernmental Risk Pool
Consideration and possible action to approve a Project Development Agreement with
the City of Georgetown and the Texas Municipal League Intergovernmental Risk Pool
and to authorize the President of the Georgetown Transpiration Enhancement
Corporation to execute the Project Development Agreement in a form substantially
similar to the document attached hereto - Nick Woolery, Assistant City Manager


https://d2kbkoa27fdvtw.cloudfront.net/georgetown/5a1beb48afb7c7e5564c82eeed6f93530.pdf
https://d2kbkoa27fdvtw.cloudfront.net/georgetown/c5ba5970b42d5f877eb056c858e74c3b0.pdf
https://d2kbkoa27fdvtw.cloudfront.net/georgetown/009f98b5f18b9466b324a97b0389ad280.pdf

1.D Financial Report
Consideration and presentation of the FY 2026 third quarter financial report - Randi

Mcormack, Budget Manager

1.E September 2026 GTEC Updates
Review and discussion of the September 2026 GTEC Updates - Wesley Wright, P.E.,

Systems Engineering Director

Adjournment

Certificate of Posting
I, Robyn Densmore, City Secretary for the City of Georgetown, Texas, do hereby certify that this Notice of
Meeting was posted at City Hall, 808 Martin Luther King Jr. Street, Georgetown, TX 78626, a place readily
accessible to the general public as required by law, on the day of , 2026, at
, and remained so posted for at least three business days preceding the scheduled time of said
meeting.

Robyn Densmore, City Secretary


https://d2kbkoa27fdvtw.cloudfront.net/georgetown/bf56798fe9617f19a93b61465a8bf8f20.pdf
https://d2kbkoa27fdvtw.cloudfront.net/georgetown/64ab9402306d400e30d23ee04f2bb19c0.pdf

City of Georgetown, Texas
Transportation Enhancement Corporation
September 21, 2026

SUBJECT:
Call to order

SUGGESTED ACTION:
Call to order - Doug Noble, Board President

ITEM SUMMARY:

FINANCIAL IMPACT:

SUBMITTED BY:
Shelly Sommerfeld, Economic Development plus

ATTACHMENTS:

N/A



City of Georgetown, Texas
Transportation Enhancement Corporation
September 21, 2026

SUBJECT:
Approval of minutes

SUGGESTED ACTION:
Consideration and approval of the August 17, 2026 minutes - Doug Noble, Board President

ITEM SUMMARY:

FINANCIAL IMPACT:

SUBMITTED BY:
Shelly Sommerfeld, Economic Development plus

ATTACHMENTS:
8.17.2026 GTEC Minutes - draft.pdf


https://georgetown.granicus.com/services/legistar/download/pdf/4367297/8.17.2026_GTEC_Minutes_-_draft.pdf

Minutes of the
Transportation Enhancement Corporation
City of Georgetown, Texas
Monday, August 17, 2026

The Georgetown Transportation Enhancement Corporation met on Monday, August 17, 2026 at 4:15
PM at City Hall, 808 Martin Luther King Jr..

The City of Georgetown is committed to compliance with the Americans with Disabilities Act (ADA). If
you require assistance in participating at a public meeting due to a disability, as defined under the
ADA, reasonable assistance, adaptations, or accommodations will be provided upon request. Please
contact the City Secretary's Office, at least three (3) days prior to the scheduled meeting date, at (512)
930-3652 or City Hall at 808 Martin Luther King, Jr Street for additional information; TTY users route
through Relay Texas at 711.

The following Members were in attendance:
Present were: Robert Hilton, Amanda Parr, Doug Noble, Kristofer Kasper, Sarah W Korpita

Public Wishing to Address the Board

On a subject that is posted on this agenda: Please fill out a speaker registration form which can be
found on the table at the entrance to the meeting room. Clearly print your name and the letter of the
item on which you wish to speak and present it to the Board Liaison prior to the start of the meeting.
You will be called forward to speak when the Board considers that item. Only persons who have
delivered the speaker form prior to the meeting being called to order may speak. Speakers will be
allowed up to three minutes to speak. If you wish to speak for six minutes, it is permissible to use
another requestor’s granted time to speak. No more than six minutes for a speaker may be granted.
The requestor granting time to another speaker must also submit a form and be present at the
meeting.

On a subject not posted on the agenda: A request must be received by the Advisory Board or
Commission Liaison prior to the day the agenda for this meeting is posted. Each speaker will be
given three minutes to address the Board or Commission members. No action can be taken.

1. Regular Session

1.A Call to order
Call to order — Doug Noble, Board President

at 4:27pm

1.B Approval of minutes
Consideration and approval of the July 20, 2026 minutes — Doug Noble, Board

President


https://d2kbkoa27fdvtw.cloudfront.net/georgetown/d834174f37e0454b2eae144637e78d8f0.pdf
https://d2kbkoa27fdvtw.cloudfront.net/georgetown/a151b766c0b80ecc8802d532ddc455940.pdf

Moved by Amanda Parr; seconded by Sarah W Korpita to Approve .
Motion Approved: 5- 0
Voting For: Robert Hilton, Amanda Parr, Doug Noble, Kristofer Kasper, Sarah W Korpita

Voting Against: None

1.C August 2026 GTEC Updates
Review and discussion of the August 2026 GTEC Updates - Wesley Wright, P.E.,
Systems Engineering Director

Wesley presented the report to the board and answered their questions.

Adjournment

Moved by Robert Hilton; seconded by Amanda Parr to Adjourn at 4:33pm.

Motion Adjourn: 5-0

Voting For: Robert Hilton, Amanda Parr, Doug Noble, Kristofer Kasper, Sarah W Korpita
Voting Against: None

These minutes were approved at the meeting of

Chair Attest


https://d2kbkoa27fdvtw.cloudfront.net/georgetown/10338ff8ecf7ebedcd37e5e78af4c8330.pdf

City of Georgetown, Texas
Transportation Enhancement Corporation
September 21, 2026

SUBJECT:
Project Development Agreement with the City of Georgetown and the Texas Municipal League
Intergovernmental Risk Pool

SUGGESTED ACTION:

Consideration and possible action to approve a Project Development Agreement with the City of
Georgetown and the Texas Municipal League Intergovernmental Risk Pool and to authorize the
President of the Georgetown Transpiration Enhancement Corporation to execute the Project
Development Agreement in a form substantially similar to the document attached hereto - Nick
Woolery, Assistant City Manager

ITEM SUMMARY:

The Texas Municipal League Intergovernmental Risk Pool ("TMLIRP") desires to cause the design
and construction of a parking garage on behalf of the City and participate in the costs of the design
and construction of the parking garage. The parking garage will be a four-level structured parking
garage situated on land owned by the City and will include (i) an are of approximately 184,000
square feet, (ii) not less than four hundred thirty-five (435) parking spaces, and (iii) approximately
16,000 square feet of retail space on the ground floor of the parking garage with entries from Ninth
Street or Main Street. This Project Development Agreement sets forth the terms under which
TMLIRP will cause the design and construction of the parking garage and under which all of the
parties will participate in the costs for the design and construction of the parking garage.

FINANCIAL IMPACT:

SUBMITTED BY:
Shelly Sommerfeld, Economic Development plus

ATTACHMENTS:
Georgetown GTEC and TMLIRP Project Development Agreement Parking Garage (Final).pdf


https://georgetown.granicus.com/services/legistar/download/pdf/4336123/Georgetown_GTEC_and_TMLIRP_Project_Development_Agreement_Parking_Garage__Final_.pdf

STATE OF TEXAS
PROJECT DEVELOPMENT AGREEMENT

(PARKING GARAGE)

wn Lon

COUNTY OF WILLIAMSON  §

This Project Development Agreement (this “Agreement”) is made by and among the
City of Georgetown Transportation Enhancement Corporation, a Type B sales tax corporation
(“GTEC”), City of Georgetown, a Texas home rule municipality (“City”) and Texas Municipal
League Intergovernmental Risk Pool, a Texas administrative agency established by Texas local
governments pursuant to Texas Government Code Chapters 791 and 2259 and Texas Labor Code
Chapter 504 (“Developer”) (each a “Party” and collectively the “Parties”), acting by and through
their respective authorized officers.

RECITALS:

WHEREAS, City owns the Land (as described below) located at 911 Main Street in
Georgetown, Williamson County, Texas; and

WHEREAS, City desires to cause the design and construction of a four-level structured
parking garage to provide public parking containing approximately 184,000 square feet and
consisting of not less than four hundred thirty-five (435) parking spaces and approximately 16,000
square feet of retail space (the “Retail Space”) on the ground floor facing Ninth Street and Main
Street on the Land (hereinafter defined as the “Project”); and

WHEREAS, Developer desires to provide for parking for its employees and guests and
others while working, conducting business, or otherwise visiting the TMLIRP Offices (hereinafter
defined); and

WHEREAS, Developer has agreed to cause the design and construction of the Project on
behalf of City and has agreed to pay 5/7™ of the costs for the design and construction of two
hundred (200) parking spaces in the Parking Garage (“Developer’s Project Contribution”) in
exchange for a Parking Easement Agreement (hereinafter defined) in accordance with this
Agreement; and

WHEREAS, Developer will manage and oversee the design and construction of the
Project on behalf of the Parties, and the Parties have agreed upon a total project budget to be
attached to the Agreement as an exhibit (the “Budget”); and

WHEREAS, the Project team for the Project is anticipated to include approximately forty
(40) or more individual consultants and contractors over the life of the Project; and

WHEREAS, the Parties have determined, pursuant to Section 2269.056 of the Texas
Government Code, that the Construction Manager at Risk (“CMAR”) method under Subchapter
F of Chapter 2269 of the Texas Government Code represents the best value for this Project, based
on the following findings: the CMAR method integrates contractor expertise during the design
development process, provides real-time cost validation and constructability input throughout
design, allows value engineering decisions to be made before documents are locked, and
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establishes a Guaranteed Maximum Price (“GMP”) that defines the limits of construction cost
exposure for both Parties; and

WHEREAS, the procurement of certain professional services for the Project is subject to
the Professional Services Procurement Act, Chapter 2254, Subchapter A of the Texas Government
Code, which requires that professional services providers be selected on the basis of demonstrated
competence and qualifications rather than competitive bidding or is otherwise exempt from
competitive bidding; and

WHEREAS, the procurement of the construction contract for the Project will be subject
to the Construction Manager-at-Risk method under Subchapter F of Chapter 2269 of the Texas
Government Code, which authorizes a governmental entity to contract separately with a
construction manager-at-risk to serve as general contractor and to provide consultation during
design and construction; and

WHEREAS, GTEC has agreed to provide funding on behalf of City to pay City’s costs of
the design and construction of the Project (hereinafter defined) as set forth herein; and

WHEREAS, GTEC has adopted programs for promoting economic development; and

WHEREAS, the Development Corporation Act, Chapters 501-505 of the Texas Local
Government Code (the “Act”) authorizes GTEC to provide funding for infrastructure suitable for
new or expanded business enterprises; and

WHEREAS, GTEC has determined that providing funds to pay City’s costs incurred for
the design and construction of the Project to be made hereunder is required or suitable for
infrastructure for new and expanded business enterprises and constitutes a “project” as that term
is defined in the Act; and

WHEREAS, GTEC has determined that providing the funds in accordance with this
Agreement will further the objectives of GTEC, will benefit City and City’s inhabitants, and will
promote local economic development and stimulate business and commercial activity in the City;
and

WHEREAS, Texas Local Government Code Section 271.908 authorizes City to contract
with Developer to act as City’s agent for the design, development, financing, and construction of
the Project; and

WHEREAS, the Parties desire to enter into this Agreement for purposes of designating
Developer as City’s agent for the design, development, financing, and construction of the Project,
subject to the terms, conditions and provisions set forth in this Agreement.

NOW THEREFORE, in consideration of the foregoing, and on the terms and conditions
hereinafter set forth, and other consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:
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Article I
Definitions

Wherever used in this Agreement, the following terms shall have the meanings ascribed to
them:

“Act of Default” or “Default” means the failure by a Party to comply with the requirements
of this Agreement, subject to applicable notice and cure periods, as more particularly provided in
Article VI herein.

“Affiliate” of a specified Person means a Person who is directly or indirectly controlling,
controlled by, or under common control with, the specified Person, where “control” means the
possession, directly or indirectly, of the power to direct the management and policies of the
specified Person whether through the ownership of voting securities, by contract or otherwise.

“Applicable Procurement Laws” means Chapter 2269 of the Texas Government Code
(relating to contracting and delivery procedures for facility construction), the Professional Services
Procurement Act (Chapter 2254, Subchapter A, Texas Government Code), and any other
applicable provisions of Texas law governing the procurement of public works contracts and
professional services by the Parties, as each may be amended from time to time.

“Bankruptcy or Insolvency” means the dissolution or termination of a Party’s existence as
a going business, insolvency, appointment of receiver for any part of such Party’s property and
such appointment is not terminated within ninety (90) days after such appointment is initially
made, any general assignment for the benefit of creditors, or the commencement of any proceeding
under any bankruptcy or insolvency laws by or against such Party and such proceeding is not
dismissed within ninety (90) days after the filing thereof.

“Budget” means the total approved budget for the Project agreed upon by both Parties and
attached as an exhibit to this Agreement, setting forth all approved line items, contingencies, and
cost categories for the Project.

“Business Day(s)” shall mean Monday through Friday of each week, exclusive of New
Year’s Day, Martin Luther King, Jr. Day, Memorial Day, Juneteenth, Independence Day, Labor
Day, Thanksgiving Day, the day after Thanksgiving, Christmas Eve, and Christmas Day.

“Change Order” means any change to the Plans and Specifications or the Construction
Schedule.

“Change Order Contingency” means the contingency funds included in the Budget to
manage the risk of unforeseen field conditions, ambiguities in plans, Force Majeure events, and
regulatory and permitting issues that may create additional costs during construction.

“City” means the City of Georgetown, a Texas home rule municipality, acting by and
through its City Manager, or designee.
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“City Engineer” means City’s City Engineer or designee.
“City Manager” means City’s city manager, or designee.

“CMAR” or “Construction Manager at Risk” means the construction manager-at-risk
selected pursuant to Section 3.8(c) to serve as the general contractor for the Project and to provide
consultation during the design and construction thereof, in accordance with Subchapter F of
Chapter 2269 of the Texas Government Code.

“Commencement of Construction” means that (i) the Plans and Specifications have been
prepared and all approvals thereof required by applicable governmental authorities have been
obtained for construction of the Project; (ii) all necessary permits for the construction of the Project
pursuant to the respective Plans and Specifications have been issued by all applicable
governmental authorities; (iii) Developer has issued a written notice to proceed to the CMAR; and
(iv) clearing, and/or grading of the Land or relocation of utilities for the construction of the Project
has commenced.

“Competition Contract” means any contract awarded by Developer for the design and
construction of the Project and for which the cost thereof Developer is to be partially reimbursed
by City pursuant to this Agreement.

“Competition Procedures” means the state procurement laws applicable to each
Competition Contract. With respect to Competition Contracts for Professional Services (as defined
below), such Competition Procedures shall be those set forth in Chapter 2254 of the Texas
Government Code. With respect to all other Competition Contracts in excess of $100,000 or other
amount as provided by state law, Developer shall have the option of selecting from the
procurement methods set forth in Texas Local Government Code Section 252.021 as a means of
satisfying the Competition Procedures. Contracts for more than $3,000 but less than $100,000
(excluding those for Professional Services) shall comply with the historically underutilized
business requirement set forth in Texas Local Government Code Section 252.0215. Contracts for
which the cost thereof is not to be reimbursed by City to Developer pursuant to this Agreement,
shall not be subject to any Competition Procedures unless otherwise required by Applicable
Procurement Laws.

“Completion of Construction” means the stage at which all work required under the
Construction Contract and the Construction Plans has been fully performed, all punch list items
have been completed, all required inspections and certifications have been obtained, all permits
have been closed out, all final lien waivers have been delivered, all closeout documentation
(including as-built drawings, operations and maintenance manuals, and warranty documentation)
has been submitted, the Project is ready for final acceptance by City, and City has completed its
inspection of the Project and issued a written Final Acceptance Letter in accordance with Section
3.5 (g) of this Agreement.

“Construction Contract” means the contract between Developer and the CMAR for
construction of the Project.
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“CPM Texas” means CPM Texas, the third-party program and project manager retained
by Developer to manage the development process for the Project.

“Design Consultants” means design professionals other than the Project Engineer and the
Project Architect, selected by Developer to be engaged for the design of the Project.

“Design Standards” means applicable provisions of (i) City’s Code of Ordinances; (ii)
Historical Architecture Review Committee; (iii) Downtown Master Plan Design requirements; and
(iv) all other applicable City ordinances, standards, rules, regulations and construction and
development standards applied uniformly by City for all development of similar nature to the
Project.

“Developer” has the meaning set forth in the first paragraph of this Agreement.

“Effective Date” means the last date this Agreement has been signed by authorized
representatives of the Parties.

“Engineering Services” means the engineering services undertaken by the Project Engineer
for the Plans and Specifications for the Project set forth in the Developer's contract with the Project
Engineer.

“Expiration Date” means the date the Parties have fully satisfied their respective
obligations under this Agreement.

“Final Acceptance” shall have the meaning set forth in Section 3.9(1) below.

“Force Majeure” means an occurrence of any contingency or cause beyond the reasonable
control of a Party including, without limitation, acts of God or the public enemy, war, riot,
terrorism, civil commotion, insurrection, government or de facto governmental action, restrictions
or interferences (unless caused by the intentional acts or omissions of the Party), fires, explosions,
floods or other inclement weather, strikes, slowdowns or work stoppages, incidence of disease or
other illness that reaches outbreak, epidemic, or pandemic proportions or similar causes affecting
the area in which the Land is located that results in a reduction of labor force or work stoppage in
order to comply with local, state, or national disaster orders, construction delays, shortages or
unavailability of supplies, materials or labor, necessary condemnation proceedings, or any other
circumstances which are reasonably beyond the control of the Party obligated or permitted under
the terms of this Agreement to do or perform the same, regardless of whether any such
circumstances are similar to any of those enumerated or not, in which case the Party so obligated
or permitted shall be excused from doing or performing the same during such period of delay, so
that the time period applicable to such obligation or performance shall be extended for a period of
time equal to the period such Party was delayed, provided the Party whose performance is delayed
provides written notice to the other Party not later than fifteen (15) business days after the last day
of the month of the occurrence of the event(s) or condition(s) causing the delay or the date the
Party whose performance has been delayed becomes aware or should have reasonably known of
the event, describing such event(s) and/or condition(s) and the date on which such event(s) and/or
condition(s) occurred.
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“GMP” or “Guaranteed Maximum Price” means the guaranteed maximum price
established under the Construction Contract that defines the limits of construction cost exposure
for the Project.

“GMP Amendment” means the amendment to the Construction Contract signed by
Developer and the CMAR adding the GMP and related terms to the Construction Contract.

“Impositions” means all taxes, assessments, use and occupancy taxes, charges, excises,
license and permit fees, and other charges by public or governmental authority, general and special,
ordinary, and extraordinary, foreseen, and unforeseen, which are or may be assessed, charged,
levied, or imposed by any public or governmental authority on the Developer or any property or
any business owned by Developer within City.

“IFC Set” or “Issued-for-Construction Set” means the final set of construction documents
incorporating any value engineering modifications and any revisions necessitated by City review
comments and regulatory approval conditions received during the permitting process.

“Issued-for-Permit Set” means the drawing set submitted to the City for building permits,
which serves as the basis for the CMAR to produce the GMP.

“Land” means that real property described as Lots 1 through 8, inclusive, Block 1,
Glasscock Addition to the City of Georgetown, Williamson County, Texas, and more particularly
described in that certain Special Warranty Deed dated June 15, 2004, and recorded June 16, 2004,
as Instrument No. 2004047277, Official Public Records, Williamson County, Texas.

“Owner’s Program Contingency” means the contingency funds included in the Budget to
cover additions to the scope of work for the Project.

“Parking Easement Agreement” means the agreement between City and TMLIRP
substantially in the form attached hereto as Exhibit “A” and incorporated herein by reference.

“Parking Garage” means a four-level structured parking garage to provide public parking
conceptually containing approximately 167,800 square feet and consisting not less than four
hundred thirty-five (435) parking spaces and approximately 16,000 square feet of retail space on
the ground floor facing Ninth Street and Main Street.

“Permits” means all permits and approvals required for the design and construction of the
Parking Garage, including site plan approvals and building permits.

“Person” means any individual, trust, estate, partnership (general, limited, or limited
liability), joint venture, company, corporation, association, limited liability company, or other legal
entity, business organization or enterprise.
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“Plans and Specifications” or “Construction Plans” means the final plans, drawings, and
specifications for the design and construction of the Project as approved by City, and as modified
by Change Order approved by City.

“Professional Services” shall have the meaning assigned in Section 2254.002(2) of the
Texas Government Code.

“Project” means, collectively, the design and construction on the Land of the Parking
Garage, the Retail Space and other ancillary facilities as described in more detail in Exhibit “B”
attached hereto and made a part hereof.

“Project Architect” means Perkins & Will, which has been approved by Developer and
City to provide the services for the schematic design, the design development construction
documents, and construction administration for Developer for the Project.

“Project Costs” means the total cost for the design and construction of the Project
determined upon the Completion of Construction and collectively includes Developer’s Project
Share, City’s Project Share, and the Retail Space Costs.

“Project Engineer” means Kimley-Horn, which has been approved by Developer and City
to provide the Engineering Services.

“Project Funds” means funds contributed by the Parties and from any other sources to be
spent to pay Project Costs.

“Project Schedule” means the schedule for the design, permitting, and construction of the
Project, as established by Developer and updated from time to time.

“Purchasing Manager” means City’s purchasing manager or designee.
“Retail Space” shall have the meaning assigned in the Recitals.

“Retail Space Costs” means the portion of the Project Costs incurred and/or allocated to
the design and construction of the Retail Space.

“Sub-Contractor(s)” means the sub-contractor(s) selected by the CMAR to perform work
on the Project.

“Substantial Completion” means the stage at which the Project, or a designated portion
thereof, is sufficiently complete in accordance with the Construction Plans so that City can occupy
or utilize the Project, or a designated portion thereof, for its intended purpose, and all systems
necessary for occupancy and use (including fire protection, life safety, mechanical, electrical,
plumbing, and elevator systems) are operational, even though minor punch list items, cosmetic
work, or other non-critical items may remain to be completed. A certificate of occupancy or
temporary certificate of occupancy issued by the applicable governmental authority shall be
evidence of Substantial Completion.
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“Substantial Completion Deadline” means two years following Commencement of
Construction, subject to extension for Force Majeure and other permitted delays under this
Agreement.

“TMLIRP Offices” means the property and buildings owned by Developer and used by
Developer as its general headquarters and official place of business located at 205 E. University
Avenue in Georgetown, Texas.

Article 11
Term

The Term of this Agreement shall begin on the Effective Date and shall continue until the
Expiration Date, unless sooner terminated as provided herein (the “Term”).

Article II1
Project

3.1 Project Management and General Authority.

(a) General. Developer shall cause the design and construction of the Project as set
forth herein.

(b) CMAR. Developer and City have agreed that Developer shall utilize the CMAR
method for the design and construction of the Project; provided, however, Developer and City may
agree to select and utilize another procurement method for the design and construction of the
Project if necessary or deemed advisable.

(c) Project Manager. Developer will manage and oversee the design and construction
of the Project on behalf of City. Developer has retained CPM Texas to serve as its third-party
program and project manager for the Project to manage the development process for Developer
from beginning to end, including oversight of design, procurement, permitting, construction
administration, budget tracking, and project reporting. Developer shall pay CPM Texas’s fees
directly, and such fees shall be a Project Cost within the Budget.

(d)  Pre-Execution Notice to City. Not later than ten (10) business days before
Developer’s execution of any agreement with the CMAR, the Project Engineer, and the Project
Architect, Developer shall provide copies to City for its records. City shall have ten (10) calendar
days after receipt of such agreement(s) to notify Developer in writing of any objection to such
agreement(s). If City objects, the Parties shall negotiate in good faith to resolve the objection not
later than thirty (30) calendar days after City delivers the notice of objection. If the objection
remains unresolved at the expiration of such thirty (30) calendar day period, the matter shall be
escalated pursuant to the dispute resolution procedure set forth in the Agreement.
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3.2 Competition Procedures.

(a) Generally. All Competition Contracts shall be awarded in conformance with the
applicable Competition Procedures. Notwithstanding any other provision contained herein, any
contract related to the Project the cost of which is not to be reimbursed to Developer by City shall
not be considered a Competition Contract and shall not be required to comply with the Competition
Procedures except as otherwise required by Applicable Procurement Laws.

(b) Developer’s Competition Procedures. The following procedures shall apply to
the design and construction of the Project (the “Developer’s Competition Procedures”):

(1)  All requests for sealed proposals, requests for bids, or other solicitation for
services shall be submitted to City for review and approval;

2) All advertisements/notifications and advertisement/notification schedules
for requests for sealed proposals, requests for bids, or other solicitations for services shall
be submitted to City for review and approval before placement of such advertisements or
1ssuance of such notifications;

A3 City shall be notified in writing of the date, time, and place of all pre-
bid/proposal conferences and have the right to attend same;

“4) City shall be notified in writing of the date, time, and place of the opening
of all bids/proposals or other responses to solicitations for services and have the right to
attend same;

5 City shall be notified in writing of the date, time, and place of all meetings
discussing the evaluation of bids, proposals, or other responses to solicitations for services
and have the right to attend same;

6) City shall have the right to review and approve the CMAR selected by
Developer prior to the award and signing of the applicable contract; and

@) Developer shall provide City with copies of all bids, proposal
advertisements and schedules, requests for bids and/or sealed proposals, responses to
requests for bids, sealed proposals, and/or other solicitations for services, requests for bids,
and/or sealed proposal addendumes.

(c) Coordination with City. City’s Purchasing Manager and City’s Public Works
Project Manager shall be responsible for coordinating with Developer regarding City approvals,

consents, and guidance for the Developer Competition Procedures of the Project.

3.3 Project Engineer and Project Architect.

(a) Selection of Design Consultants. Developer shall have the right to select the
Design Consultants to be engaged for the design of the Project, except for the Project Engineer
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and Project Architect, provided the funding for the costs of such Design Consultants are included
in the approved Budget.

(b)  Project Architect. Developer shall contract with one or more certified and licensed
professional architects (or firms) to prepare plans and specifications for the design and construction
of the Project for City’s benefit. The professional architect (or firm) selected by Developer must
be approved in writing by City prior to any services being provided by the selected professional(s).
Developer’s contract with the Project Architect shall provide that the plans and specifications for
the Project are being prepared for the benefit of City and that City (its agents and contractors) may
publish, reproduce, and use such plans and specifications for the Project. City has the sole right to
approve or reject Developer’s selection of the Project Architect and the cost of such services. City
has initially approved Perkins & Will as the Project Architect.

(©) Project Engineer. Developer shall contract with one or more professional
engineers (or firms) licensed in the State of Texas to provide Engineering Services for the Project
for the benefit of City. The professional engineer (or firm) selected by Developer must be approved
in writing by City prior to any services being provided by the selected professional(s) (or firm).
Developer’s contract with the Project Engineer shall provide that the plans and specifications for
the Project are being prepared for the benefit of City and that City (its agents and contractors) may
publish, reproduce, and use such plans and specifications for the Project. City has the sole right to
approve or reject Developer’s selection of the Project Engineer. City has initially approved
Kimley-Horn as the Project Engineer.

3.4  Construction of Project. Subject to delays caused by events of Force Majeure,
Developer agrees to cause the Commencement of Construction of the Project to occur on or before
30 days after issuance of the Permits, and, subject to delays caused by events of Force Majeure or
delays caused by the City’s failure to comply with the terms of this Agreement, to cause Substantial
Completion of the Construction of the Project to occur on or before the Substantial Completion
Deadline

3.5 Temporary Construction and Access Easement.

(a) Grant. City hereby grants and conveys to Developer, subject to the terms and
conditions set forth in this Agreement a temporary construction easement (the “Temporary
Construction Easement”) on, over, under, and across the Land (the “Easement Area”).

(b) Easement Purposes. The Temporary Construction Easement, with its rights and
privileges, shall be used by Developer, its agents, consultants, and contractors, only for
construction purposes, namely for the purpose of temporarily storing supplies, trucks, construction
vehicles, construction equipment, and utility equipment and related facilities on and within the
Easement Area, and for the purpose of traversing on, over and across the Easement Area in
connection with the design and construction of the Project in accordance with this Agreement (the
“Easement Purposes”).

(c) Access Route. On or before the execution of the GMP Amendment, City and
Developer agree to establish one or more routes to provide access for vehicles to and from the
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Easement Area on and over existing public rights-of-way during construction of the Project (the
“Access Routes”). Except for the Easement Area and the Access Routes, Developer and its
contractors shall not have the right to access any other portion of City’s property without City’s
prior written consent, which shall not be unreasonably withheld or delayed. In establishing the
Access Routes, the Parties shall take into consideration (i) the noise and traffic impact the use of
a proposed Access Route will have on existing residential properties and adjacent commercial
business, (ii) the size and types of vehicles that will require use of one of more of the Access
Routes, (iii) the days of the week the vehicles will be operating on the chosen Access Route, (iv)
the time of day vehicles will be operating on the chosen Access Route; and (v) the condition of the
paving of the Access Route and its ability to withstand the weight of a particular construction
vehicle without causing damage to such Access Route. Notwithstanding the foregoing, if, in
connection with construction of the Project, Developer determines that because of the size, weight,
height, and/or design of a particular vehicle such vehicle is unable to reasonably access the
Easement Area over an agreed Access Route, Developer shall provide a written request to City for
use of an alternate access route for such vehicle (the “Alternate Route Request”) setting forth the
proposed alternate access route, the reason such vehicle is unable to use an approved Access Route,
and the proposed dates and times such vehicle will be operating on such alternate access route.
Not later than five (5) Business Days after receipt of the Alternate Route Request, City shall
approve or disapprove the use of the alternate route described in the Alternate Route Request,
which approval shall not be unreasonably withheld, delayed, or denied. City and Developer agree
to use reasonable efforts to not use public rights-of-way through residential areas for Access
Routes or an alternate access route; provided, City and Developer acknowledge and agree there
may be certain circumstances and certain vehicles that will require the Easement Property to be
accessed through public rights-of-way located within a residential area.

(d) Term. The Temporary Construction Easement shall be in effect on the date that
Commencement of Construction of the Project has occurred and shall terminate upon the earlier
of (i) the date of Completion of Construction of the Project and (ii) after the third (3"¢) anniversary
of the Effective Date.

(e) Compliance; Condition; Restoration. Developer shall comply with all federal,
state, municipal, and other laws, ordinances, rules, and regulations applicable to the use of the
Easement Area. Developer shall comply with the terms and conditions of this Agreement, as
applicable to the Temporary Construction Easement and the rights granted herein. Developer shall
maintain the Easement Area in a good, clean, and well-maintained condition, which shall include
promptly removing all trash and debris therefrom. After Completion of Construction of the Project,
but in any event prior to the termination date of the Temporary Construction Easement. Developer
shall remove all trash, debris, construction equipment, vehicles and other construction materials
from the Easement Area and shall return the Easement Area to like or better condition, or as close
thereto as reasonably possible.

® Not Exclusive. The Temporary Construction Easement is not exclusive, and City
hereby expressly reserves the right for itself and its successors and assigns, without the prior
written consent of Developer, to grant such other similar or dissimilar easements, rights, benefits,
rights-of-way, and privileges to such other persons and for such other purposes, including, without
limitation, the right to grant utility or other required easements to utility providers or governmental
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authorities on the Easement Area, and to make or construct improvements over, across, upon and
under the Easement Area as City, in its sole and absolute discretion, may elect; provided, however,
any such easements, rights, benefits, rights-of-way and privileges hereafter granted, and such
improvements hereafter made or constructed upon, over, across or under such Easement Area shall
not unreasonably interfere with, or unreasonably restrict the use of, the Easement by Developer
for the Easement Purpose.

(4] “AS IS”. DEVELOPER ACCEPTS THE EASEMENT AREA AS IS, WHERE IS,
AND WITH ALL FAULTS AND DEFECTS, LATENT OR OTHERWISE. CITY MAKES NO
IMPLIED OR EXPRESS REPRESENTATIONS OR WARRANTIES OF ANY KIND
WHATSOEVER REGARDING THE TEMPORARY CONSTRUCTION EASEMENT, OR THE
EASEMENT AREA. ALL SUCH REPRESENTATIONS AND WARRANTIES, AS WELL AS
ANY IMPLIED WARRANTIES, ARE HEREBY EXPRESSLY DISCLAIMED. DEVELOPER
FULLY RELEASES CITY, ITS COUNCIL, OFFICERS, AGENTS, EMPLOYEES, AND
CONSULTANTS (EACH, A “CITY PARTY”), FROM LIABILITY FOR ANY CLAIMS,
DAMAGES, CAUSES OF ACTION, OR LIABILITIES WITH RESPECT TO THE EASEMENT
AREA AND/OR THE TEMPORARY CONSTRUCTION EASEMENT EXCEPT FOR ANY
CLAIMS, DAMAGES, CAUSES OF ACTION, OR LIABILITIES RESULTING FROM THE
NEGLIGENCE, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE CITY
PARTY. THIS PROVISION WILL SURVIVE THE TERMINATION OR RELEASE OF THIS
AGREEMENT.

(h) No Public Dedication. The Temporary Construction Easement is not a public
easement or right-of-way and is not intended, and shall not be construed, to be a dedication to the
public use of the Easement Area.

3.6 Project Costs Contribution.

(a) Project Cost Allocation. The Parties agree that the Parties’ share of the costs to
design and construct the Project shall be as follows:

(1)  Developer’s Project Share. Developer’s share of the Project Costs (the
“Developer’s Project Share”) shall be a percentage of the Project Costs determined as
follows:

(i) The amount of Project Cost to design and construct Two Hundred
(200) parking spaces; divided by

(ii) The amount of Project Cost to design and construct the number of
parking spaces to be constructed in the Parking Garage as set forth
in the Final Budget (hereinafter defined)); multiplied by

(iii)  Five/Sevenths (5/7).

For purposes of calculating the Developer’s Project Share, the Retail Space Costs as set
forth in the Final Budget shall be excluded. For purposes of calculating the Developer’s
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Project Share, the Parties agree that eighty percent (80%) of the Project Costs set forth in
the Final Budget shall be allocated to the Parking Garage, and twenty percent (20%) of the
Project Costs shall be allocated to the Retail Space Costs based on the estimated relative
construction costs of the Parking Garage and Retail Space. The Retail Space Costs shall be
excluded from the Project Costs for purposes of calculating the Developer’s Project Share..

?2) City’s Project Share. City’s share of the Project Costs (the “City’s Project
Share”) shall be the Project Costs (including the Retail Space Costs) less the Developer’s
Project Share.

(b) Developer’s Share Adjustment. Following the Completion of Construction of the
Project and City acceptance thereof, Developer’s Project Share as determined in Section 3.6(a)(1)
above shall be adjusted based on the actual total number of parking spaces constructed for the
Project.

(c) Monthly Progress Payment Allocation. For purposes of determining the amount
of City’s monthly progress payments of the Project Cost as set forth in Section 4.1, the Parties
agree that each such monthly payment by City shall be the amount as set forth in the respective
monthly payment application less the amount of Developer’s Project Share of such payment
application amount after applying the Developer’s Project Share as set forth in Section 3.6 (a)(1).

3.7 Preliminary Budget.

(a) Generally. Developer has prepared a preliminary budget for the costs to design and
construct the Project (the “Preliminary Budget”), attached as Exhibit “C” hereto. Nothing herein
shall be construed as prohibiting the Parties from agreeing to share in excess costs, in which event
the Developer’s Project Share and City’s Project Share shall be reflected in a revised Preliminary
Budget mutually approved in writing by the Parties.

(b) Contract Solicitation. Following the Parties’ approval of the Preliminary Budget,
Developer shall proceed with the process for the solicitation and award of contract(s) for the design
and construction of the Project.

(c) Contract Award; Notice; Final Budget. Developer shall provide to City not less
than fifteen (15) Business Days’ written notice of the date(s) Developer intends to award contracts
for the design and construction of the Project, which notice shall include the amounts of such
contracts (including the segregated amounts for the Retail Space of the Project). If City approves
such contract(s), Developer shall prepare or cause to be prepared a “Final Budget” for the Project
which shall be used by the Parties for determining the Parties’ respective contribution for the
Project and City’s monthly progress payments to Developer as set forth in Article IV.

(d)  “Value Engineering”. If after Developer has received proposals for construction
of the Project and it is determined that (i) if the contract for construction of the Project were to be
awarded pursuant to Section 3.7(c), the Project Costs will exceed the Preliminary Budget, the
Parties shall direct the CMAR, Project Architect, and/or Project Engineer, as appropriate, to take
such action as reasonable and necessary to re-design the Project in a reasonable effort to reduce
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the Project Costs to an amount that can be paid in full by the Parties with funds appropriated and/or
budgeted for the Project. The costs for the additional services incurred in redesigning the Project
as provided above shall be added to and treated as Project Costs.

(e) Project Costs Reconciliation. Not later than thirty (30) days after Completion of
Construction of the Project and City acceptance thereof, the Parties shall reconcile the actual and
final Project Costs, including any approved change orders, against the Final Budget and City
payments to Developer for the Project Costs as provided in Section 4.1 for the Project to determine
whether City and/or Developer have underpaid or overpaid their respective share of the costs of
the Project (“Project Costs Reconciliation™). Not later than thirty (30) days after completion of
the Project Cost Reconciliation, the Party who has overpaid its respective share of the Project Costs
shall be reimbursed by the other Party for such overpayment.

3.8 Contract Procurement

(a) Delivery Method. The Parties have determined that the CMAR method under
Subchapter F of Chapter 2269 of the Texas Government Code represents the best value for the
Project. Developer shall procure the Construction Contract using the CMAR method through a
two-step selection process as provided under Chapter 2269.

(b) Two-Step Selection Process.

1 Step One - Request for Qualifications. Developer shall prepare and issue
or cause the preparation and issue of an initial request for qualifications that includes: (i) a
statement that the selection process is a two-step process; (ii) general information on the
project site, project scope, schedule, selection criteria and the weighted value for each
criterion, and estimated budget; and (iii) the time and place for receipt of qualifications.
Developer shall not request fees or prices in Step One.

2) Step Two - Request for Proposals. Developer may request that five (5) or
fewer offerors, selected solely on the basis of qualifications, provide additional
information, including the CMAR’s proposed fee and prices for fulfilling the general
conditions.

3) Public Notice. Developer shall publish notice of the request for
qualifications or request for proposals for the CMAR in accordance with the notice
requirements of Applicable Procurement Laws, including publication in a newspaper of
general circulation in Williamson County, Texas.

“) Public Opening. At each step, Developer shall receive, publicly open, and
read aloud the names of the offerors. At the appropriate step, Developer shall also read
aloud the fees and prices, if any, stated in each proposal as the proposal is opened.

Q) Pre-Proposal Conferences. Developer may, in its discretion, hold one or
more pre-proposal conferences to allow prospective offerors to review the Project
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documents and ask questions regarding the scope of work. City shall be entitled to have
representatives present at any such pre-proposal conference.

6) Evaluation and Ranking. Not later than the forty-fifth (45th) day after the
date on which the final proposals are opened, Developer shall evaluate and rank each
proposal submitted in relation to the criteria set forth in the request for proposals.

@) City participation in CMAR selection Process. City shall be entitled to have
at least two (2) representatives participate in the process for the selection of the CMAR by
Developer.

(¢) Selection of CMAR.

(1)  Developer Selection; City Participation and Approval. Subject to the
approval of City, Developer shall select the offeror that submits the proposal that offers the
best value for the Parties based on the published selection criteria and on its ranking
evaluation as set forth therein. Prior to the selection of the proposal that provides the best
value, Developer shall provide City with a written notification which includes all
statements of qualifications and responses to requests for proposals received by Developer,
identification by Developer of Developer’s selected offeror, the selection ranking of the
offerors, and the basis for Developer’s selection. City shall have fifteen (15) business days
to provide written notice to Developer to approve or reject Developer’s recommended
offeror and selection rankings after receipt of such notification, which approval shall not
be unreasonably denied or delayed. Failure of City to timely respond to such notification
shall be deemed acceptance of Developer’s selection of the offeror.

?2) Negotiation with Selected Proposer. Following the process set forth above,
Developer shall first attempt to negotiate a contract with the selected offeror. If Developer
is unable to negotiate a satisfactory contract with the selected offeror, Developer shall
formally and in writing end negotiations with that offeror and proceed to negotiate with the
next offeror in the order of the selection ranking until a contract is reached or negotiations
with all ranked offerors end.

A3) Disclosure of Rankings. Not later than the seventh (7th) day after the date
the Construction Contract is awarded, Developer shall make the rankings public.

(d) Right to Reject Bids. Developer reserves the right to reject any or all bids or

proposals if, in its reasonable judgment, it is in the best interest of the Parties and the Project to do
so. If Developer rejects all bids or proposals, Developer shall promptly notify City, and the Parties
shall confer regarding whether to re-solicit request for bids or proposals, modify the scope of work,
or pursue an alternative delivery method authorized by Applicable Procurement Laws.

(e) Contract Award and Execution. Prior to the award of the Construction Contract,

Developer shall provide City with a written summary of the evaluation results and the identity of
the recommended CMAR. City shall have seven (7) business days from receipt of such summary
to provide written comments or objections. Developer shall consider the City’s comments in good
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faith before making a final award determination. Upon award, Developer shall negotiate and
execute the Construction Contract with the selected CMAR on terms consistent with the
solicitation documents and Applicable Procurement Laws.

3.9 Design and Construction of Project.

(a) Conceptual Design and Programming.

1 Upon mobilization of the Design Consultants, Developer and the Project
Architect shall undertake a programming process and develop a conceptual design for the
Project. CPM Texas shall prepare an opinion of probable cost in coordination with the
design team.

2) The conceptual design package, including the opinion of probable cost,
shall be submitted to City for review. A meeting shall be held to present the package and
address questions from City’s representatives. City shall respond with written approval or
specific written objections to the conceptual design package not later than fifteen (15)
business days after receipt of the conceptual design package. The failure to object within
the fifteen (15) business day review period shall be deemed approval of the conceptual
design package.

A3 Concurrent with conceptual design, the Project Engineer shall advance civil
design and prepare a site constraints map. Survey, geotechnical, and SUE work shall be
initiated. Utility relocation needs and potential upgrades shall be identified.

(b) Schematic Design.

(1)  Upon conceptual design approval by both Parties, the Project Architect shall
proceed with schematic design of the Project.

?2) The schematic design package and the CMAR cost estimate shall be
presented to the City for review and approval by the city council for City. The city council
for City shall have fifteen (15) business days from receipt of such package and estimate to
respond with written approval or specific written objections. The failure to object within
the fifteen (15) business day review period shall be deemed approval of the schematic
design package and the CMAR cost estimate.

(¢) Design Development.

1) Upon schematic design approval and confirmation that the Project is
proceeding within budget, design development of the Project shall commence. The CMAR
shall engage the precast subcontractor as a delegated design item. Procurement of precast
shall be initiated as a critical-path item, and any early release of materials for precast shall
be structured as a GMP amendment. The Parties acknowledge that multiple GMP
amendments are anticipated during the course of design of the Project as discrete early
procurement packages are released.
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2) The CMAR shall perform cost estimates at design development completion.
Additional estimates shall be updated as material new scope items are identified,
particularly civil-related items arising from utility and site investigation work. All
estimates shall be shared with the City for review, and the City shall have fifteen (15)
business days from receipt thereof to provide written approval or specific written
objections. The failure to object within the fifteen (15) business day review period shall be
deemed approval of such estimates. Developer and the Design Consultants shall promptly
notify the City in writing of any budget concerns or unforeseen conditions as they arise.

(d) Design and Construction. Following completion of Design Development and
approval of the design of the Project but prior to Commencement of Construction, Developer shall
make, or cause to be made, application for any necessary permits and approvals that are
customarily required by City ordinances and any applicable governmental authorities to be issued
for the construction of the Project. City shall expedite the review and approval of those permits
and approvals. City shall waive all City inspection fees pertaining to the application and issuance
of such necessary permits and approvals for the Project. Developer shall cause the Project Engineer
and the Project Architect to design, and the CMAR to construct, the Project in accordance with the
Plans and Specifications and the Design Standards.

(e) Plans and Specifications.

1) Prior to seeking bids or proposals for the Project, Developer shall submit,
or cause to be submitted, the proposed Plans and Specifications to City for review and
approval, which approval shall follow City customary process for permits and approvals
for public works projects and which approval shall not be unreasonably withheld,
conditioned, or delayed.

?2) City shall have thirty (30) days following receipt of the initial submittal of
proposed Plans and Specifications to review and approve or disapprove the proposed Plans
and Specifications, which City review and approval shall not be unreasonably withheld,
conditioned, or denied.

A3 If City does not approve the initial set of proposed Plans and Specifications
, City shall return the proposed Plans and Specifications to Developer on or before the end
of such thirty(30) day period with comments detailing why such Plans and Specifications
were not approved.

“4) If disapproved in accordance with paragraph (3), above, Developer shall
cause the Project Engineer and/or Project Architect to revise and/or modify the proposed
Plans and Specifications and resubmit them to City for review and approval.

5 City shall (i) approve or (i1) disapprove with written comments the first
resubmission of the Plans and Specifications described in paragraph (3), above, not later
than thirty (30) days after receipt of such resubmission by Developer.
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(6) If disapproved in accordance with paragraph (5), above, Developer shall
cause the Project Engineer and/or Project Architect to revise and/or modify the proposed
Plans and Specifications and resubmit them to City for review and approval.

@) The process described in paragraphs (5) and (6), above, shall continue until
the Plans and Specifications have been approved by City; provided, however, City shall (i)
approve or (i1) disapprove with comments each resubmittal not later than fifteen (15) days
after receipt of such resubmittal.

)] If Developer is unable to perform or satisfy other requirements or deadlines
under this Agreement due to City’s review, approval or disapproval of the proposed Plans
and Specifications beyond the period set forth in paragraphs (2), (5), and (7), above, then
Developer shall be excused from doing or performing the same during such period of delay,
so that the deadline applicable to completing or performing such obligation or performance
shall be extended for the same number of days equal to the number of days between the
end of such City approval/disapproval period and the day City actually provides Developer
approval or disapproval with comments of the Plans and Specifications. City shall not be
in default of this Agreement if City fails to provide City’s approval or disapproval of the
Plans and Specifications within the times provided in this subsection (e), it being agreed
that TMLIRP’s sole remedy for such failure being set forth in this paragraph (8).

® Change Orders. From time to time, Developer may submit proposed Change
Orders to the Plans and Specifications to City for approval, which approval will not be
unreasonably withheld, conditioned, or delayed. City shall review, approve, or deny with written
comments a requested Change Order not later than thirty (30) days after receipt of the same;
provided, however, when a Change Order that results in a change in the Project requires review
and/or approval by City’s Planning and Zoning Commission, City Council, or other board or
commission, City shall have such time to approve such Change Order as may be reasonable and
necessary to obtain the recommendation and/or approval of such body(ies). Notwithstanding
anything to the contrary in this Agreement, a Change Order resulting in an increase in the Project
Costs shall not be deemed approved without City’s prior written consent. If Developer is unable
to perform or satisfy other requirements or deadlines under this Agreement due to City’s review,
approval or denial of the proposed Change Order beyond the City’s review period, then Developer
shall be excused from doing or performing the same during such period of delay, so that the time
deadline applicable to completing or performing such obligation or performance shall be extended
for the same number of days between the end of such period for approval/disapproval and the day
City actually provides Developer approval or disapproval with written comments of the Change
Order.

() Pre-Construction Conference. Prior to the Commencement of Construction,
Developer, the CMAR, the Project Engineer, and the Project Architect shall hold a pre-construction
conference with the City Engineer and the applicable private and public utility companies, if
necessary. At that time, Developer shall submit a Construction Schedule to City’s Public Works CIP
Manager setting forth the estimated timelines for the commencement and completion of the Project.
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(h) Quality Control and Testing. Developer shall comply with, and shall cause the
CMAR to comply with the following:

Quality control testing of materials used in construction shall be in accordance with
the requirements of the City standards and shall be performed by a local qualified
accredited laboratory which has been certified as having met the basic requirements
of ASTM E 329 “Standard Recommended Practice for Inspection and Testing
Agencies for Concrete, Steel and Bituminous Materials as Used in Construction.” The
laboratory shall be approved by City, which approval shall not be unreasonably
withheld, conditioned, or delayed, and the costs of such testing shall be paid as Project
Costs. All test results and reports of quality control testing in connection with the
Project shall be made available to the City in a timely fashion.

(i) Performance of Work by CMAR.

(1) The CMAR shall publicly advertise for bids or proposals and receive bids
or proposals from trade contractors or subcontractors for the performance of all major
elements of the work other than the minor work that may be included in the general
conditions.

(2) The CMAR may seek to perform portions of the work itself if the CMAR
submits its bid or proposal for those portions in the same manner as all other trade
contractors or subcontractors, and Developer determines that the CMAR’s bid or proposal
provides the best value for the Project.

3) All trade contractor or subcontractor bids or proposals shall be reviewed by
the CMAR in a manner that does not disclose the contents of the bid or proposal during the
selection process to a person not employed by the CMAR, architect, engineer, or
Developer. All bids or proposals shall be made available to Developer and City on request
and to the public after the later of the award of the applicable Construction Contract or the
seventh (7th) day after the date of final selection of the trade contractor or subcontractor.

Gg) Completion of Construction. Developer shall comply with, and shall cause the
CMAR to comply with, Section 3.8 and all applicable local and state laws and regulations
regarding the design and construction of the Project in accordance with the Plans and
Specifications, including, but not limited to, any applicable requirement relating to payment,
performance, and maintenance bonds. Upon Completion of the Project, Developer shall provide
City with (i) a final cost summary of all costs incurred and paid associated with the construction
of the Project, and (ii) the Final Acceptance Package (hereinafter defined).

(k) Project Inspection. City shall have the right to inspect all aspects of the Project at
any time during design and construction, upon reasonable notice to Developer. City may, at its
own expense, retain a third-party inspector to perform inspections of the Project. The cost of any
such third-party inspector shall be borne solely by City and shall not be a Project Cost. The City
Engineer shall have the right to inspect the Project work to determine whether the Project
construction is in accordance with the requirements of this Agreement as well as City ordinances and
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regulations pertaining to the construction of Project. City shall promptly notify Developer in writing
at any time City determines that Project construction is defective, non-compliant, or is not in
accordance with this Agreement and/or the Plans and Specifications. The Parties will meet to
determine a commercially reasonable solution to any defective or non-compliant Project work and a
commercially reasonable period of time in which any such Project work should be remedied; provided
Developer shall implement a corrective plan of construction with the agreement of City. Any dispute
regarding the existence or scope of a deficiency not resolved by the above process shall be resolved
in accordance with the dispute resolution procedure in this Agreement.

)] Final Acceptance Procedures. The procedures for final acceptance of the Project
(“Final Acceptance”) shall be in accordance with City’s standard requirements for City acceptance
of a public works project. Developer shall submit a package to the City (the “Final Acceptance
Package”) containing the following items:

(1) An executed Developer’s affidavit stating that all payrolls, invoices for
materials and equipment, and other liabilities connected with the Project for which City, or
City's property, might be responsible, have been fully paid or otherwise satisfied;

?2) An executed Contractor’s affidavit that all payrolls, invoices for materials
and equipment, and other liabilities connected with the Project for which City, or City's
property, might be responsible, have been fully paid or otherwise satisfied;

A3) A consent of surety;
4) A full set of digital as-built drawings;

5 Delivery of a bill of sale, deed, or other instrument conveying to City the
ownership of any part of the Project not already conveyed to City;

(6) Delivery of all warranties or assignment of warranties described in Section
4.11; and

@) Delivery of an application for the final payment and supporting documentation
as described in Section 4.1.

Following Developer’s delivery of the Final Acceptance Package, City shall use reasonable and
good faith efforts to review and approve the Final Acceptance Package as expeditiously as
possible, such approval not to be unreasonably withheld, conditioned or delayed. Failure of City
to approve or disapprove the Final Acceptance Package on or before thirty (30) days following
receipt thereof shall be deemed disapproval. If Developer is unable to perform or satisfy other
requirements or deadlines under this Agreement due to City’s review, approval, or denial of the
Final Acceptance Package extending beyond the 30-day period, then Developer shall be excused
from doing or performing the same during such period of delay, so that the deadline applicable to
completing or performing such obligation or performance shall be extended for the same number
of days equal to the number of days between the end of such 30-day approval/disapproval period
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and the day City actually provides Developer approval or disapproval of the Final Acceptance
Package.

3.10 Bonds.

(a) Developer shall require each bidder for the Construction Contract to furnish bid
security in an amount not less than five percent (5%) of the total bid amount when the GMP
Amendment becomes effective, in the form of a cashier’s check or surety bond, as permitted by
Applicable Procurement Laws.

(b) Prior to Commencement of Construction of the Project, Developer shall cause the
CMAR to provide payment bonds and performance bonds for the construction of the Project to
ensure completion of the Project in satisfaction of Section 212.073 of the Texas Local Government
Code and Chapter 2253, Texas Government Code, as amended in forms reasonably satisfactory to
City. Developer shall cause the Contractor to provide maintenance bonds in the amount of 100% of
the total construction cost of the Project (for a period of two (2) years following completion of the
Project and acceptance by City) in favor of City for the Project in accordance with City’s standard
requirements and regulations pertaining to maintenance bonds for public improvements uniformly
applied by City to construction of projects of similar nature to the Project.

(c) If a fixed contract amount or GMP has not been determined at the time the
Construction Contract is awarded, the penal sums of the performance and payment bonds delivered
to Developer for the benefit of City shall each be in an amount equal to the construction budget as
specified in the request for proposals or qualifications. The CMAR shall deliver the bonds not later
than the tenth (10th) day after the date the GMP Amendment is signed, unless the CMAR furnishes
a bid bond or other financial security acceptable to Developer and City to ensure that the CMAR
will furnish the required performance and payment bonds when a GMP is established.

3.11 Regulatory Requirements. Developer shall, with respect to the design and
construction of the Project, comply with, and shall cause each Contractor to comply with the
Design Standards, which include the following:

(a) Chapters 1001 and 1051, Texas Occupation Code;

(b) All laws relating to procurement of professional services under Chapter 2254 of the
Texas Government Code;

(©) All laws relating to procurement under Chapters 252 and 271 of the Texas Local
Government Code that apply to City;

(d) City’s design and construction standards;

(e) The Texas Accessibility Standards and ADA requirements and City Public Right-
of-Way Accessibility Guidelines;

® City’s General Terms and Conditions applicable for public works;
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(4] Applicable state, local and federal laws; and

(h) City’s rules and regulations pertaining to permitted days and hours allowed for
construction activities within City.

3.12 Cleaning the Project Site. During the construction of the Project, Developer will
use commercially reasonable efforts to keep the area within which the Project work is being
constructed free and clear of any trash or debris not typically associated with a construction site.
Upon final completion of the Project work, Developer shall cause the Project site to be cleaned
and cause the removal of all waste, rubbish, temporary structures, and other materials, together
with all of Developer's property therefrom. Developer shall cause the disposal of all refuse at a
Texas Commission on Environmental Quality approved landfill. Any City property that is
damaged by Developer and/or Contractor during the construction of the Project shall be restored
to its condition that existed prior to such damage. No additional payment shall be made by City
for this work.

3.13 Access to Work and Inspections. In addition to City’s inspection rights set forth
under Section 3.9(k) above, City, and its respective representatives, shall have access to the Project
site at all times from Commencement of Construction through the Completion of Construction to
perform inspections of the Project to ensure that such public infrastructure improvements are being
constructed in accordance with the Plans and Specifications. Developer shall take whatever steps
reasonably necessary to provide such access when requested. Subject to the foregoing, City shall
promptly notify Developer of any defects or non-conformances in the work discovered by or on
behalf of City during City inspection. The Parties will meet to determine a commercially
reasonable solution to any Project work defects or non-conformance and a commercially
reasonable period of time in which any non-conformance should be remedied.

3.14 Indemnification.

CITY AND GTEC SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE, OR INJURY
OF ANY KIND OR CHARACTER TO ANY PERSON OR PROPERTY ARISING FROM THE
ACTS OR OMISSIONS OF DEVELOPER OR ITS CONTRACTOR PURSUANT TO THIS
AGREEMENT. DEVELOPER HEREBY WAIVES ALL CLAIMS AGAINST CITY AND
GTEC, THEIR RESPECTIVE COUNCIL, BOARDS, OFFICERS, AGENTS, AND
EMPLOYEES (COLLECTIVELY REFERRED TO AS “CITY PARTIES”) FOR DAMAGE TO
ANY PROPERTY OR INJURY TO, OR DEATH OF, ANY PERSON ARISING AT ANY TIME
AND FROM ANY CAUSE OTHER THAN THE NEGLIGENCE, GROSS NEGLIGENCE OR
WILLFUL ACT OF ANY ONE OR MORE OF THE CITY PARTIES. DEVELOPER DOES
HEREBY DEFEND, INDEMNIFY AND SAVE HARMLESS THE CITY PARTIES FROM
AND AGAINST ANY AND ALL LIABILITIES, DAMAGES, CLAIMS, SUITS, COSTS
(INCLUDING COURT COSTS, REASONABLE ATTORNEYS’ FEES AND COSTS OF
INVESTIGATION) AND ACTIONS OF ANY KIND BY REASON OF INJURY TO OR
DEATH OF ANY PERSON, OR DAMAGE TO OR LOSS OF PROPERTY ARISING FROM
DEVELOPER’S BREACH OF ANY OF THE TERMS AND CONDITIONS OF THIS
AGREEMENT, OR BY REASON OF ANY NEGLIGENT OR INTENTIONAL ACT OR
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OMISSION ON THE PART OF DEVELOPER, ITS OFFICERS, DIRECTORS, SERVANTS,
AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTOR(S), SUB-
CONTRACTOR(S), LICENSEES, SUCCESSORS OR PERMITTED  ASSIGNS
(COLLECTIVELY REFERRED TO AS “DEVELOPER PARTIES”) IN THE
PERFORMANCE OF THIS AGREEMENT (EXCEPT TO THE EXTENT SUCH LIABILITY,
CLAIMS, SUITS, COSTS, INJURIES, DEATHS OR DAMAGES ARISE FROM OR ARE
ATTRIBUTED TO THE NEGLIGENCE, GROSS NEGLIGENCE OR WILLFUL ACT OF ONE
OR MORE OF THE CITY PARTIES). IN THE EVENT OF JOINT OR CONCURRENT
NEGLIGENCE OF ONE OR MORE OF THE CITY PARTIES AND ONE OR MORE OF THE
DEVELOPER PARTIES, THE RESPONSIBILITY, IF ANY, SHALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO
THE CITY PARTIES AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES
UNDER TEXAS LAW. IF ANY ACTION OR PROCEEDING SHALL BE BROUGHT BY OR
AGAINST ONE OR MORE OF THE CITY PARTIES IN CONNECTION WITH ANY SUCH
LIABILITY OR CLAIM, DEVELOPER SHALL BE REQUIRED, ON NOTICE FROM CITY,
TO DEFEND SUCH ACTION OR PROCEEDINGS AT DEVELOPER’S EXPENSE, BY OR
THROUGH ATTORNEYS REASONABLY SATISFACTORY TO CITY. THE PROVISIONS
OF THIS SECTION ARE SOLELY FOR THE BENEFIT OF THE PARTIES AND THEIR
RESPECTIVE SUCCESSORS AND PERMITTED ASSIGNS AND NOT INTENDED TO
CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY OTHER
PERSON OR ENTITY. DEVELOPER’S OBLIGATIONS UNDER THIS SECTION SHALL
NOT BE LIMITED TO THE LIMITS OF COVERAGE OF INSURANCE MAINTAINED OR
REQUIRED TO BE MAINTAINED BY DEVELOPER UNDER THIS AGREEMENT. THIS
PROVISION SHALL SURVIVE THE TERMINATION OF THIS AGREEMENT.

3.15 Project Records and Audits.

(a) Developer shall maintain complete and accurate records of all Project expenditures,
contracts, change orders, and draw requests and packages, and shall require the Contractor to
maintain complete and accurate records of all project expenditures, contracts, change orders, draw
requests and packages, and other documentation relating to costs incurred under this Agreement
for four (4) years following Completion of Construction of the Project; and Developer shall make,
and cause the Contractor to make, such materials available to the City for review and inspection
during the Term of this Agreement and for a period of four (4) years from the date of Completion
of Construction of the Project, or until any pending litigation or claims that arose during the Term,
are resolved, whichever is later.

(b) Developer shall provide City, and shall require Contractor to provide City, upon
not less than 48 hours’ prior written notice, with access to all Project records that are applicable to
this Agreement at a location designated by Developer within Williamson County, Texas, during
normal business hours for the purpose of making audits, examinations, excerpts, and
transcriptions, provided any such audit must be initiated not later than four (4) years following
Completion of Construction of the Project.
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3.16 Marketing and Retail Funding. City intends to file a condominium declaration
for the Retail Space and to sell and/or lease such separate units while sharing some common areas.
In that regard, City and Developer agree to mutually market the sale and/or lease of such
condominium units and to jointly pursue a third-party developer to fund the construction and
finish-out of the Retail Space.

Article IV
Project Payments

4.1 Project Pavments;: GTEC Funding.

(a) City shall pay, and Developer shall accept, as full and complete payment for all of
the work required herein for the Project, a sum equal to City’s Project Share, which shall be paid
to Developer by City in accordance with the terms, provisions and conditions set forth in this
Article IV.

(b) Following Completion of Construction of the Project, Developer shall provide City
with a final written accounting of the final Project Costs.

(c) Developer shall retain or withhold at least five percent (5%) of all sums due the
CMAR for subcontracted work as retainage until Completion of Construction of the Project.

(d) Developer shall provide City on a monthly basis a progress report and an itemized
statement specifying the Project Costs that have been incurred to date accompanied by copies of
invoices from Contractor and copies of all payments made to Contractor relating to such invoice.
Said progress report shall also include an up-to-date Project schedule measuring the progress of
work with the baseline Project schedule submitted to City prior to Commencement of
Construction. The report shall include explanations as to why the Project schedule is ahead or
behind the baseline Project schedule. If the Project schedule falls behind the baseline Project
schedule, Developer will include in the progress report specific provisions and actions that will be
implemented to get the Project schedule back on track and in compliance with the baseline Project
schedule.

(e) Based upon Developer’s monthly applications for payment submitted to City, City
shall make progress payments of City’s Project Share of such payment request to Developer. On
or before the tenth (10th) day of each calendar month after Commencement of Construction of the
Project, Developer shall submit an application for payment for the period ending the last day of
the previous calendar month to City in such form and manner, and with such supporting data and
content, as City may reasonably require. City will review the application for payment and may
also review the Project work to determine whether the quantity and/or quality of the Project work
is as represented in the application for payment and is as required by the Plans and Specifications.
The amount of each monthly progress payment by City shall be the amount set forth in the
respective Developer’s payment application after deducting the Developer’s Project Share of such
monthly payment application amount. City shall make such partial payments of the City’s Project
Share to Developer not later than thirty (30) days after City’s receipt of each application for
payment.
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® Developer warrants that upon submittal of an application for payment, all Project
work for which progress payments have been received from City shall be free and clear of liens,
claims, security interest or other encumbrances in favor of Developer or any other person or entity
whatsoever. Developer shall promptly pay Contractor, and/or cause the Contractor to pay, the
Sub-Contractor(s) performing work on the Project for amounts due and, upon written request by
City, provide proof to City that such Sub-Contractor(s) have been paid or otherwise satisfied for
the amounts due.

(g) Prior to Final Acceptance, no progress payment, nor any use or occupancy of
Project by City, shall be interpreted to constitute an acceptance of any Project work not constructed
in strict accordance with the Plans and Specifications. City shall have no obligation to pay any
portion of the Project Costs during the occurrence of a breach of a term or condition of this
Agreement on the part of Developer, but City may do so; provided, however, if City elects to pay
any such installment, no such payment shall be deemed a waiver of any remedies City may have
in respect to such breach.

(h) City may decline to make payment, may withhold funds, and, if necessary, may
demand the return of some or all of the amounts previously paid to Developer for defective Project
work, to protect City from loss or damage because of:

(1) Defective Project work not remedied by Developer or, in the reasonable
opinion of City, not likely to be remedied by Developer;

?2) Failure by Developer to pay or otherwise satisfy Contractor or others under
contract with the Developer with respect to the Project for amounts due in a prompt and
timely manner; and/or

3) Evidence that the Project Work will not be completed in accordance with
this Agreement.

] GTEC agrees to pay to City funds in an amount not less than $27,596,927, such
funds to be used by City solely to pay City’s Project Share pursuant to this Agreement. City shall
make available to GTEC such records and information relating to the expenditure of GTEC funds
for the Project as GTEC may be reasonably requested from time to time by GTEC.

4.2 Budget. All Project expenditures shall be made in accordance with and shall not
exceed the amounts set forth in the Final Budget except in accordance with this Agreement.
Developer shall operate within the Final Budget and shall have the authority to reallocate funds
among line items as reasonably necessary to advance the Project; provided, however, no such
reallocation shall cause total project expenditures to exceed the Final Budget or either Party’s
Project Share. Individual line-item approval from City shall not be required.
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4.3 Budget Concern Escalation.

(a) If either Party has reasonable concerns that the Project Costs are at risk of exceeding
the Final Budget, such Party shall issue those concerns to the other Party in writing. If City
provides such notice to Developer, Developer shall respond in writing not later than seven (7)
calendar days after receipt of such notice and shall commit to scheduling a meeting within that
same window. City shall have seven (7) calendar days following Developer’s written response to

reply.

(b)  If the matter is not resolved through the foregoing exchange, the Parties shall
negotiate in good faith to resolve it within thirty (30) calendar days. If the matter remains
unresolved at the expiration of such thirty (30) calendar day period, it shall be escalated pursuant
to the dispute resolution procedure set forth in the Agreement. No stop-work right shall attach at
any point during this process.

4.4. Budget Increases.

(a) Prior to pursuing a formal budget increase under this Section 4.4, the Parties shall
first evaluate the availability and appropriateness of utilizing the Owner’s Program Contingency
as an offset to any potential increase, to the extent Owner’s Program Contingency funds remain
available and such use is consistent with Section 4.9.

(b) Any increase to the total approved Final Budget shall require the mutual written
agreement of both Parties, formally executed as an amendment to the Final Budget. Developer
shall have the initial responsibility to prepare a written proposal outlining the requested increase,
identifying the specific scope items or conditions necessitating the increase, and specifying the
dollar value associated with each. City shall review and respond within fourteen (14) calendar days
and shall negotiate in good faith to approve a reasonable Final Budget increase. Such approval
shall not be unreasonably withheld; provided, however, in no case shall City be obligated to
approve an increase in the Final Budget that results in an increase to the City’s Project Share.

4.5  Contingency Structure - General. The Final Budget shall include the following
contingency categories:

(a) The Design-Estimating Completion Allowance and Bid Contingency are estimating
tools that are reduced as design advances and are resolved through the GMP approval process; and

(b) Three Developer-controlled contingencies: (i) Soft Cost Contingency, (ii) Change
Order Contingency, and (iii)) Owner’s Program Contingency, which are active project reserves

governed as described in Sections 4.7 through 4.9.

4.6 Design-Estimating Completion Allowance and Bid Contingency.

(a) Design-Estimating Completion Allowance. The Final Budget shall include a
Design-Estimating Completion Allowance to manage the risk associated with developing budgets
based on incomplete design documents and the resulting potential inaccuracies in quantity surveys,
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unit prices, or improperly applied comparable costs. This allowance shall be reduced
proportionally as design advances and shall be eliminated upon the effective date of the GMP
Amendment.

(b) Bid Contingency. The Final Budget shall include a Bid Contingency to manage
the risk of potential marketplace anomalies on bid day that could exceed escalation forecasts. This
contingency shall be resolved through the GMP approval process and shall be eliminated upon the
effective date of the GMP Amendment.

4.7  Soft Cost Contingency. The Final Budget shall include a Soft Cost Contingency
as an allowance for future additional soft costs that cannot reasonably be foreseen at the time the
Final Budget is created, carried at approximately five percent (5%) of the total budgeted soft costs,
including professional services and regulatory and permitting fees. Developer may use the Soft
Cost Contingency at its discretion, subject to the following threshold: after any use, the remaining
unencumbered Soft Cost Contingency balance must equal or exceed five percent (5%) of the total
budgeted soft costs remaining to be expended. If such threshold is at risk of being breached,
Developer shall follow the budget concern escalation process in Section 4.3, during which the
Parties acknowledge a budget increase under Section 4.4 may be necessary.

4.8  Change Order Contingency. The Final Budget shall include a Change Order
Contingency to manage the risk of unforeseen field conditions, a reasonable amount for consultant
errors and omissions, Force Majeure events, and regulatory and permitting issues that may create
additional costs in the execution of the work as designed. When a Change Order is executed during
construction, the corresponding dollar amount shall be transferred from the Change Order
Contingency into the construction contract value as a budget transfer. Developer may approve and
execute Change Orders at its discretion, if, and only if, after any executed change order, the
remaining unencumbered Change Order Contingency balance must equal or exceed five percent
(5%) of the unearned contract value. “Unearned contract value” is calculated as total contract value
minus earned value to date; “earned value” means work completed regardless of whether retainage
has been released or payment has been made. If the five percent (5%) threshold is at risk of being
breached, Developer shall follow the budget concern escalation process in Section 4.3, during
which the Parties acknowledge a Final Budget increase under Section 4.4 may be necessary.

4.9 Owner’s Program Contingency.

(a) The Final Budget shall include an Owner’s Program Contingency to manage the
risk associated with programmatic changes to the work that the Parties may decide to add at a later
date but that are not currently defined, including elective scope additions such as additional parking
capacity, material upgrades, or other City-directed enhancements not included in the original
approved program.

(b) The Owner’s Program Contingency may only be used upon the written approval of
both Parties, which approval shall not be unreasonably withheld and shall be applied toward
elective scope additions or programmatic changes not included in the original approved Final
Budget. Prior to considering a formal budget increase under Section 4.4, the Parties shall first
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evaluate the use of the Owner’s Program Contingency as an offset to the extent funds remain
available and such use is appropriate.

(c) The Owner’s Program Contingency is an active reallocation tool during the design
phase. As scope decisions are made, funds shall be transferred from the Owner’s Program
Contingency into the appropriate Final Budget category, typically the construction budget. Any
balance remaining in the Owner’s Program Contingency at the time of signing the GMP
Amendment shall be carried into the construction phase as a reserve against future elective changes
or as a buffer in the event the Change Order Contingency is exceeded.

4.10 Final Payment. When Completion of Construction and Final Acceptance of the
Project occurs, City will promptly issue a final certificate of acceptance certifying that the Project
is complete, and Developer shall be entitled to the remainder of the unpaid City Project Share, if
any (“Final Payment”). City shall make Final Payment of all remaining sums due Developer
within thirty (30) days of City's execution of a final certificate of acceptance. Acceptance of Final
Payment shall constitute a waiver of all claims against City by Developer except for those claims
previously made in writing against City by Developer pending at the time of Final Payment and
identified in writing by Developer as unsettled at the time of its request for Final Payment. Under
no circumstance shall Developer be entitled to receive interest on any payments or monies due
Developer by City, whether the amount on which the interest may accrue is timely, late, wrongfully
withheld, or an assessment of damages of any kind.

4.11 Assignment of Warranties. Developer agrees, as a part of the Project Costs, and
as consideration of the payment of the City Project Share, to obtain and assign to City the
warranties from the Contractor and the Sub-Contractor(s) and suppliers providing labor and/or
materials in connection with the Project; provided that such assignment shall not prevent
Developer from enforcing the same. Such warranties shall: (a) be at least standard industry
warranties with respect to the Project; and (b) obligate Developer’s Contractor, Sub-Contractor(s)
and suppliers to repair all defects in the Project for a period of two (2) years following Completion
of Construction of the Project.

4.12 Casualty. Risk of loss due to casualty shall be borne by Developer until
Completion of Construction of the Project. Developer shall carry or cause to be carried insurance
in amounts sufficient to restore any portion of the Project damaged by casualty to the same
condition as existed immediately prior to such casualty. Developer will, in any event, restore any
portion of the Project damaged or destroyed by casualty during the Term of this Agreement as part
of its obligation to construct the Project.

Article V
Insurance

5.1  Insurance. Developer shall cause the Project Engineer, the Project Architect,
Contractor, and each Sub-Contractor (as applicable) to obtain and maintain at their expense, the
following policies of insurance and coverage:
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(a) Commercial General Liability Policy covering bodily injury, death and property
damage, including the property of City and City Parties insuring against all claims, demands or
actions relating to the work and services provided pursuant to this Agreement with minimum limits
on a per Project basis of not less than One Million Dollars ($1,000,000) combined single limit and
Two Million Dollars ($2,000,000) aggregate, including products and completed operations
coverage. This policy shall be primary to any policy or policies carried by or available to City and
GTEC.

(b) Workers' Compensation/Employer's Liability Insurance Policy in full
accordance with the statutory requirements of the State of Texas and shall include bodily injury,
occupational illness, or disease coverage with minimum Employer’s Liability limits of not less
than $500,000/$500,000/$500,000.

(c) Automobile Liability Insurance Policy covering all operations of Developer
pursuant to this Agreement involving the use of motor vehicles, including all owned, non-owned
and hired vehicles with minimum limits of not less than One Million Dollars ($1,000,000)
combined single limit for bodily injury, death, and property damage liability.

(d) Excess Liability Insurance Policy with a limit of not less than Ten Million Dollars
($10,000,000) for the Contractor and Five Million Dollars ($5,000,000) for all professional
consultants and subcontractors. Such insurance shall be in excess of the commercial general
liability insurance, business auto liability insurance and employer’s liability insurance. This
insurance will apply as primary insurance with respect to any other insurance or self-insurance
programs maintained by City and/or GTEC and shall be provided on a “following form
basis”. Continuing commercial umbrella coverage, if any, shall include liability coverage for
damage to the Contractor’s completed work, including its sub-Contractor(s), consultants and
employees.

(e) Property/Builders Risk Insurance Policy with “all-risk” coverage on the entire
Project construction value with replacement cost basis to include the interest of City, Developer,
Contractor, and sub-Contractor(s) in the Project work and materials in transit and stored off the
Project site destined for incorporation.

® Professional Liability Insurance (if applicable) with limit of not less than Two
Million Dollars ($2,000,000) for all negligent acts, errors and omissions by the Project Engineer
or Project Architect that arise out of the performance of this Agreement.

(g) Waiver of Subrogation Rights. The Commercial General Liability, Worker’s
Compensation, Business Auto and Excess Liability insurance required pursuant to this Agreement
shall provide for waivers of all rights of subrogation against City and GTEC.

(h) Additional Insured Status. With the exception of Worker’s Compensation
Insurance and any Contractor Professional Liability Insurance, all insurance required pursuant to
this Agreement shall include and name City and GTEC as additional insureds using Additional
Insured Endorsements that provide the most comprehensive coverage to City and GTEC under
Texas law including products/completed operations. The Additional Insured status for City and
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GTEC shall remain in force and effect for a minimum of two (2) years following abandonment or
completion of the Project work and services provided pursuant to this Agreement and the
termination of this Agreement.

5.2 Certificates of Insurance.

(a) Certificates of Insurance and policy endorsements in a form reasonably satisfactory
to City shall be delivered to City and GTEC prior to the commencement of any Project work or
services under this Agreement and annually for a minimum of two (2) years following termination
of this Agreement, abandonment, or completion of Project work. All required policies shall be
endorsed to provide City and GTEC with thirty (30) days advance notice of cancellation or material
change in coverage. If the companies providing the required insurance are prohibited by law to
provide any such specific endorsements, Developer shall provide at least thirty (30) days prior
written notice to City and GTEC of any cancellation, and/or non-renewal to any of the policies of
insurance. All policies must be written on a primary basis, non-contributory with any insurance
coverage and/or self-insurance maintained by City and/or GTEC.

(b)  Onevery date of renewal of the required insurance policies, Developer shall deliver
to City and GTEC (and cause the Contractor to deliver to City and GTEC (as applicable)) a
Certificate of Insurance and policy endorsements to be issued evidencing the required insurance
herein. In addition, Developer shall, within ten (10) business days after written request, provide
City with GTEC with Certificates of Insurance and policy endorsements for the insurance required
herein (which request may include copies of such policies). The delivery of the Certificates of
Insurance and the policy endorsements (including copies of such insurance policies) to City and
GTEC is a condition precedent to the payment of any amounts due to Developer by City. The
failure to provide valid Certificates of Insurance and policy endorsements shall be deemed a breach
of this Agreement. All policies and endorsements shall remain in effect for not less than two (2)
years after abandonment of the Project work or services or the completion of the Project work and
services provided pursuant to this Agreement.

5.3 Carriers. All policies of insurance required to be obtained by Contractor and Sub-
Contractor pursuant to this Agreement shall be maintained with insurance carriers that are
satisfactory to City and GTEC and lawfully authorized to issue insurance in the state of Texas for
the types and amounts of insurance required herein. All insurance companies providing the
required insurance shall be authorized to transact business in Texas and rated at least “A-VII” by
AM Best or other equivalent rating service. All policies must be written on a primary basis, non-
contributory with any other insurance coverage and/or self-insurance maintained by City and/or
GTEC. All insurance coverage required herein shall be evidenced by a certificate of insurance and
policy endorsements submitted by Developer’s and its Contractor’s insurer or broker. Certificates
of insurance and policy endorsements received from any other source will be rejected.
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Article VI
Default and Remedies

6.1 Developer Default.

(a) Developer Default. Developer shall be deemed in default under this Agreement if
Developer: (i) breaches any of the terms and conditions of this Agreement; (i1) fails to comply
with its obligations under this Agreement: (iii) subject to delays caused by events of Force
Majeure, fails or refuses to prosecute the Project work in a timely manner consistent with its
obligations hereunder; (iv) subject to delays caused by events of Force Majeure, abandons the
jobsite and fails to resume work within five (5) days of written notice thereof by City; (v) fails to
grant or allow access to the Project jobsite by City or the City Engineer; (vi) fails to make prompt
payment to or otherwise satisfy Subcontractors for amounts due for materials or labor; (vii)
persistently disregards laws, ordinances, rules, regulations or orders of any public authority having
jurisdiction; (viii) fails to carry out the Project work in accordance with this Agreement; or (ix)
actions or omissions of Developer’s Contractor reasonably establishes that the Project will not be
substantially completed by the Substantial Completion Deadline t (a “Developer Default”), and
such failure is not cured and corrected within ninety (90) days after receipt of written notice thereof
from City; provided, however, if such breach is not capable of being cured within ninety (90) days,
such period may be mutually extended by the Parties for such reasonable periods as may be
required under the circumstances so long as Developer is diligently prosecuting the cure of such
breach to completion; and further provided that Developer shall have only ten (10) business days
to cure a monetary default.

(b) Remedies for Developer Default. Upon the occurrence of a Developer Default,
and after expiration of the applicable notice and cure periods, City may exercise any rights or
remedies at law or in equity, and/or elect to (i) suspend payment of the City’s Project Share, or (i1)
terminate this Agreement.

6.2 City Default.

(a) City Default. City shall be deemed in default under this Agreement (a “City
Default™) if City breaches any of the terms and conditions of this Agreement or fails to comply
with its obligations under this Agreement and such failure is not cured and corrected within ninety
(90) days after receipt of written notice thereof from Developer; provided, however, if such breach
is not capable of being cured within ninety (90) days, such period may be mutually extended by
the Parties for such reasonable periods as may be required under the circumstances so long as City
is diligently prosecuting the cure of such breach to completion. and further provided that City shall
have only ten (10) business days to cure a monetary default.

(b) Remedies for City Default. Upon the occurrence of a City Default, Developer
may exercise any rights or remedies at law or in equity including a termination of this Agreement,
including but not limited to, demanding specific performance of City's obligations under this
Agreement.
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6.3 Waiver of Consequential, Punitive or Speculative Damages. Neither Party shall
be liable to the other Party for any alleged consequential, punitive, or speculative damages arising
pursuant to this Agreement.

Article VII
Dispute Resolution

71 General Obligation to Continue Performance. Notwithstanding the existence of
any dispute between the Parties arising under this Agreement, Developer may, but is not obligated
to, continue to perform its obligations with respect to the design, permitting, and construction of
the Project during the pendency of such dispute, including without limitation maintaining the
construction schedule and directing the work of contractors and subcontractors engaged in the
Project. Neither Party shall withhold funding or approvals required to maintain the construction
schedule solely on the basis of a pending dispute, except to the extent that the subject matter of
such dispute directly prevents the release of such funding or approval.

7.2 Informal Resolution. If a dispute arises between the Parties concerning any matter
related to this Agreement, including without limitation disagreements regarding the design of the
Project, the scope or necessity of value engineering, the need for a change in the Project Budget,
or any other matter requiring mutual agreement of the Parties, the Party raising the dispute shall
provide written notice to the other Party describing the nature of the dispute and the resolution
sought (a “Dispute Notice”). Not later than ten (10) business days following receipt of a Dispute
Notice, the designated representatives of Developer and City (respectively, the “Developer
Representative” and the “City Representative”) shall meet and confer in good faith to attempt
to resolve the dispute informally. Each representative shall have sufficient authority to negotiate
and resolve the matter on behalf of their respective Party or shall have direct access to a person
with such authority.

7.3 Escalation to Executive Leadership. If the Developer Representative and the City
Representative are unable to resolve the dispute within five (5) business days following receipt of
the Dispute Notice, either Party may escalate the dispute by providing written notice to the other
Party. Not later than ten (10) business days following delivery of such escalation notice, the
Developer’s Executive Director (or designee) and the City Manager (or designee) shall meet and
confer in good faith to attempt to resolve the dispute. Such executive leadership representatives
shall have full authority to bind their respective Parties to any resolution reached during this
escalation process.

7.4  Mediation. If the Parties are unable to resolve the dispute through the escalation
process described above in Section 7.3 within thirty (30) days following delivery of the escalation
notice, either Party may initiate non-binding mediation by providing written notice to the other
Party. The mediation shall be conducted by a single mediator mutually agreed upon by the Parties.
If the Parties are unable to agree on a mediator within ten (10) business days following the notice
of mediation, either Party may request the American Arbitration Association to appoint a mediator
with experience in public construction projects. The mediation shall take place in Williamson
County, Texas, and each Party shall bear its own costs of participation, with the fees of the
mediator shared equally between the Parties. The mediator shall not have authority to impose a
resolution upon the Parties.
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7.5  Interim Decision Authority. Recognizing that Developer bears the obligation to
continue construction during the pendency of any dispute and that delays in decision-making may
result in increased costs or schedule impacts to the Project, the Parties agree to the following
interim decision-making framework:

If a dispute concerns a matter that requires an immediate decision to avoid material delay to the
construction schedule or material increase in Project costs, and the Parties have not resolved such
dispute within ten (10) business days following delivery of the Dispute Notice, Developer shall
have the authority to make a reasonable interim decision on such matter and to direct the work
accordingly, provided that: (a) Developer provides written notice to City of the interim decision
and the basis therefor; (b) the interim decision is consistent with the overall Project scope and
objectives as set forth in this Agreement; and (c) the interim decision does not result in an increase
to the Project Budget in excess of 5% without the prior written consent of City. Any interim
decision made by Developer under this Section 7.5 shall be subject to subsequent adjustment or
reversal through the dispute resolution process set forth herein, and the Parties shall negotiate in
good faith an equitable allocation of any costs resulting from such adjustment or reversal.

7.6  Reservation of Rights; No Waiver of Immunity. Except to the extent expressly
waived under applicable law, nothing in this Agreement shall be construed to limit, waive, or
restrict any right, governmental or sovereign immunity to liability or suit, or defense available to
either Party under the Texas Tort Claims Act, the Interlocal Cooperation Act, or any other
applicable law. To the extent any dispute cannot be resolved through the process described herein,
either Party may pursue any remedy available at law or in equity, subject to the jurisdiction and
venue provisions of the Agreement. The dispute resolution procedures set forth in this Article VII
are a condition precedent to the initiation of any legal proceeding between the Parties arising out
of or related to this Agreement, except that either Party may seek emergency injunctive or other
equitable relief from a court of competent jurisdiction without first exhausting the procedures set
forth herein if necessary to prevent irreparable harm.

Article VIII
Termination

This Agreement shall terminate on the Expiration Date, or may be terminated earlier upon
any one or more of the following:

(a) By written agreement of the Parties;

(b)  Exercise by City (and City of behalf of GTEC) or Developer of their remedies set
forth in Article VI above upon the occurrence of a Developer Default or City Default, respectively,
following the failure to cure such default within the time allowed; or

(c) On the date set forth in a written notice to the other Party if the other Party suffers
an event of Bankruptcy or Insolvency.
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Article IX
Miscellaneous

9.1 Binding Agreement; Assignment. The terms and conditions of this Agreement
are binding upon the successors and permitted assigns of the Parties. This Agreement may not be
assigned by Developer without the prior written consent of the City Manager and GTEC.
Notwithstanding the foregoing, Developer may assign this Agreement in whole, but not in part, to
a Developer Affiliate without the consent of City provided (i) Developer provides thirty (30) days’
prior written notice thereof to City, and (i1) the assignee assumes all of the rights and obligations
of Developer under this Agreement in writing in a form reasonably approved by City. Developer
or any permitted assignee of Developer shall have the right to grant a security interest in this
Agreement by collaterally assigning all or any portion of Developer’s (or permitted assignee’s)
rights under this Agreement to Developer’s Lender as security for a loan for the Project. City
agrees to execute and deliver any documents reasonably requested by Developer’s Lender to
evidence and/or perfect its rights under this Agreement. At no time shall City be required to make
any payments under this Agreement to any party other than Developer or a party to whom this
Agreement has been fully assigned and has agreed in writing to assume all liabilities and
obligations of Developer as set forth in this Agreement.

9.2  Limitation on Liability. It is understood and agreed among the Parties that
Developer, City, and GTEC, in satisfying the conditions of this Agreement, have acted
independently, and assume no responsibilities or liabilities to third parties in connection with these
actions.

9.3 No Joint Venture. With respect to City and GTEC, Developer shall at all times be
an independent contractor. No provision hereof shall be construed to constitute Developer or any
of its officers or employees as an employee or employees of City or GTEC. It is acknowledged
and agreed by the Parties that the terms hereof are not intended to and shall not be deemed to create
a partnership or joint venture among the Parties. Neither City, GTEC, nor Developer shall have
the power to bind the other Party except pursuant to the terms of this Agreement. This Agreement
is not intended to provide or create any agency relationship among City, GTEC, and Developer.

9.4  Authorization. Each Party represents that it has full capacity and authority to grant
all rights and assume all obligations that are granted and assumed under this Agreement.

9.5  Notice. Any notice required or permitted to be delivered hereunder shall be deemed
received: (i) three (3) days after deposit in the United States Mail, certified, return receipt
requested, postage prepaid, addressed to the Party at the address set forth below (or such other
address as a Party may subsequently designate in writing); (ii) or on the day received if sent by
courier or otherwise hand delivered.
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If intended for GTEC, to:

President

Georgetown Transportation Enhancement
Corporation

City of Georgetown

808 Martin Luther King, Jr. Street
Georgetown, Texas 78626

If intended for the City, to:
David Morgan, City Manager
City of Georgetown

808 Martin Luther King Jr. St.
Georgetown, Texas 78626

If intended for Developer, to:

With a copy to:

Skye Masson. General Counsel
Georgetown Transportation
Enhancement Corporation

808 Martin Luther King Jr. St.
Georgetown, Texas 78626

With a copy to:

Skye Masson, City Attorney
City of Georgetown

808 Martin Luther King Jr. St.
Georgetown, Texas 78626

With a copy to:

Texas Municipal League Intergovernmental Risk Jackson Walker, LLP

Pool Attn: Pam Madere

Attn: Bo Joseph 100 Congress Avenue, 11th Floor
1821 Rutherford Lane, Suite 100 Austin, Texas 78701

Austin, Texas 78754 Email: pmadere@jw.com

Email: bjoseph@tmlirp.org

Either Party may update its address by providing not less than five (5) days’ prior written
notice to the other Parties in accordance with this Section 9.5.

9.6 Entire Agreement. This Agreement is the entire agreement among the Parties with
respect to the subject matter covered in this Agreement. There is no other collateral oral or written
agreement among the Parties that in any manner relates to the subject matter of this Agreement,
except as provided in any Exhibits attached hereto.

9.7 Governing Law. The Agreement shall be governed by the laws of the State of
Texas without regard to any choice of law rules; and exclusive venue for any action shall be in the
State District Court of Williamson County, Texas. The Parties agree to submit to the personal and
subject matter jurisdiction of said court.

9.8 Amendment. This Agreement may only be amended by the mutual written and
signed agreement of the Parties. The City Manager is authorized to act on behalf of City and GTEC
to execute any amendments hereto and any instruments or other agreements related hereto.

9.9 Legal Construction. If any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect other provisions, and it is the intention of
the Parties to this Agreement that in lieu of each provision that is found to be illegal, invalid, or
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unenforceable, a provision shall be added to this Agreement which is legal, valid and enforceable
and is as similar in terms as possible to the provision found to be illegal, invalid or unenforceable.

9.10 Recitals. The recitals to this Agreement are incorporated herein.

9.11 Counterparts. This Agreement may be executed in identical counterparts. Each
of the counterparts shall be deemed an original instrument, but all of the counterparts shall
constitute one and the same instrument.

9.12 Exhibits. All exhibits to this Agreement are incorporated herein by reference for
all purposes wherever reference is made to the same.

9.13 Survival of Covenants. Any of the representations, warranties, covenants, and
obligations of the Parties, as well as any rights and benefits of the Parties, pertaining to a period
of time following the termination of this Agreement shall survive termination.

9.14 Contract Administration. This Agreement shall be administered on behalf of the
City and GTEC by the City Manager.

9.15 Boycott Israel: Boycott Energy Companies: and Prohibition of Discrimination
Against Firearm Entities and Firearm Trade Associations.

(a) Developer verifies that it does not Boycott Israel and agrees that during the term of
the Agreement will not Boycott Israel as that term is defined in Texas Government Code Section
808.001, as amended.

(b) Developer verifies that it does not Boycott Energy Companies and agrees that
during the term of this Agreement will not Boycott Energy Companies as that term is defined in
Texas Government Code Section 809.001, as amended.

(c) Developer verifies that it does not have a practice, policy, guidance, or directive
that discriminates against a firearm entity or firearm trade association as those terms are defined
in Texas Government Code Section 2274.001, as amended; and (i1) will not discriminate during
the term of this Agreement against a firearm entity or firearm trade association.

(d)  This section does not apply if Developer is a sole proprietor, a non-profit entity, or
a governmental entity; and only applies if: (i) Developer has ten (10) or more fulltime employees
and (ii) this Agreement has a value of $100,000.00 or more to be paid under the terms of this
Agreement.

9.16 Conditions Precedent. This Agreement is subject to, and the obligations of the
Parties subject to and expressly conditioned upon City Council approval of this Agreement with
respect to GTEC obligations herein.

[Signature Page to Follow]
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EXECUTED on this

ATTEST:

day of , 2026.

CITY OF GEORGETOWN

By:

David Morgan, City Manager

Robyn Densmore, City Secretary

APPROVED AS TO FORM:

By:

Skye Masson, City Attorney

EXECUTED on this

EXECUTED the

day of , 2026.
GEORGETOWN TRANSPORTATION ENHANCEMENT
CORPORATION
By:

Doug Noble, President

day of , 2026.

Texas Municipal League Intergovernmental Risk Pool

By:

Name:
Title:
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Certification of City Council Approval

I hereby certify that the foregoing Project Development Agreement of the Georgetown
Transportation Enhancement Corporation and the project described therein was approved by the
City Council of the City of Georgetown, Texas, on the day of
2026.

b

CITY OF GEORGETOWN,
a Texas home-rule municipality

By:

David Morgan, City Manager

ATTEST:

By:

Robyn Densmore, City Secretary

APPROVED AS TO FORM:

By:

Skye Masson, City Attorney
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EXHIBIT “A”
Form of Parking Easement Agreement

STATE OF TEXAS §

§
COUNTY OF WILLIAMSON §

PARKING EASEMENT AGREEMENT

This Parking Easement Agreement (“Agreement”) is made as of the Effective Date by
and between the City of Georgetown (“City”), a Texas home rule municipality, and the Texas
Municipal League Intergovernmental Risk Pool (“TMLIRP”), a Texas administrative agency
established by Texas local governments pursuant to Texas Government Code Chapters 791 and
2259 and Texas Labor Code Chapter 504 (each a “Party” and collectively the “Parties”), acting
by and through their respective authorized representatives.

WITNESSETH:
WHEREAS, City owns the “Land” (hereinafter defined); and

WHEREAS, City desires to cause the design and construction of the “Parking Garage”
(hereinafter defined); and

WHEREAS, TMLIRP desires to provide parking for its officers, employees, guests, and
others while working, conducting business, or otherwise visiting the “TMLIRP Offices”
(hereinafter defined); and

WHEREAS, TMLIRP has agreed to cause the design and construction of the Parking
Garage on behalf of City and participate in the costs of the design and construction of the Parking
Garage pursuant to that certain Project Development Agreement by and among Georgetown
Transportation Enhancement Corporation (“GTEC”), City and TMLIRP dated (the
“Project Development Agreement”) in exchange for this Parking Easement Agreement; and

WHEREAS, City has agreed to grant the “Easement” (hereinafter defined) to TMLIRP
as set forth herein.

NOW THEREFORE, in consideration of the foregoing, and on the terms and conditions
hereinafter set forth, and other valuable consideration the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

Article 1
Definitions

For purposes of this Agreement, each of the following words and phrases shall have the
meaning set forth herein unless the context clearly indicates otherwise:

“Applicable Law” shall mean all applicable laws, rules, regulations and ordinances
(federal, state, county, city or otherwise), of any governmental authority including, without
limitation, all districts, departments, commissions, boards and officers thereof, and any other body
exercising similar functions, including, but not limited to any environmental laws, the Americans
with Disabilities Act, and any similar laws, statutes or ordinances relating to handicapped
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EXHIBIT “A”
Form of Parking Easement Agreement

accessibility.

“Business Day(s)” shall mean Monday through Friday of each week, exclusive of New
Year’s Day, Martin Luther King, Jr. Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day, the day after Thanksgiving, Christmas Eve, and Christmas Day.

“Casualty” shall mean damage or destruction of the Parking Garage caused by fire,
natural disaster, or other Event of Force Majeure.

“City” shall mean the City of Georgetown acting by and through its city manager.

“Controlled Access Facilities” shall mean the controlled gated access to and from the
parking spaces within the Easement Area and associated pay stations as may be installed within
the Easement Area.

“Designated Hours” shall mean (i) the hours of 8:00 a.m. and 5:00 p.m. Central Time every
Monday through Friday and (i1) a Special Event Period.

“Easement” shall have the meaning assigned in Article II hereof.
“Easement Area” shall mean the Parking Garage other than the Retail Space.

“Event of Force Majeure” means an occurrence of any contingency or cause beyond the
reasonable control of a Party including, without limitation, acts of God or the public enemy, war,
riot, terrorism, civil commotion, insurrection, government or de facto governmental action,
restrictions or interferences (unless caused by the intentional acts or omissions of the Party), fires,
explosions, floods or other inclement weather, strikes, slowdowns or work stoppages, incidence of
disease or other illness that reaches outbreak, epidemic, or pandemic proportions or similar causes
affecting the area in which the Land is located that results in a reduction of labor force or work
stoppage in order to comply with local, state, or national disaster orders, construction delays,
shortages or unavailability of supplies, materials or labor, necessary condemnation proceedings,
or any other circumstances which are reasonably beyond the control of the Party obligated or
permitted under the terms of this Agreement to do or perform the same, regardless of whether any
such circumstances are similar to any of those enumerated or not, in which case the Party so
obligated or permitted shall be excused from doing or performing the same during such period of
delay, so that the time period applicable to such obligation or performance shall be extended for a
period of time equal to the period such Party was delayed, provided the Party whose performance
is delayed provides written notice to the other Party not later than fifteen (15) business days after
the last day of the month of the occurrence of the event(s) or condition(s) causing the delay or the
date the Party whose performance has been delayed becomes aware or should have reasonably
known of the event, describing such event(s) and/or condition(s) and the date on which such
event(s) and/or condition(s) occurred.

“Impositions” shall mean taxes, assessments, use and occupancy taxes, charges, excises,
license, and permit fees, and other charges by public or governmental authority, general and
special, ordinary, and extraordinary, foreseen, and unforeseen, which are or may be assessed,
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EXHIBIT “A”
Form of Parking Easement Agreement

charged, levied, or imposed by any public or governmental authority on City with respect to the
Parking Garage.

“Land” shall mean the real property described as Lots 1 through 8, inclusive, Block 1,
Glasscock Addition to the City of Georgetown, Williamson County, Texas, and more particularly
described in that certain Special Warranty Deed dated June 15, 2004, and recorded June 16, 2004,
as Instrument No. 2004047277, Official Public Records, Williamson County, Texas.

“Parking Garage” shall mean a four-level structured parking garage constructed on the
Land with (i) an area of approximately 184,000 square feet, (ii) no less than four hundred thirty-
five (435) parking spaces, and (iii) the Retail Space.

“Partial Taking” shall mean an eminent domain taking which is not a Total Taking. The
term “eminent domain taking” includes a voluntary conveyance made under threat or in
anticipation of an involuntary eminent domain taking.

“Permitted Use” shall mean the use of no more than two hundred (200) motor vehicle
parking spaces in the Parking Garage by Permitted Users during the Designated Hours.

“Permitted Users” shall mean TMLIRP’s and Texas Municipal League’s (“TML”)
officers, employees, guests, and others who are working, conducting business, or otherwise
visiting the TMLIRP Offices.

“Reserved Spaces” shall mean two hundred (200) parking spaces designated by City and
TMLIRP on the upper two levels of the Parking Garage for exclusive use by Permitted Users for
the Permitted Use in accordance with and subject to Section 2.1(d).

“Retail Space” shall mean approximately 16,000 square feet of retail space located on the
ground floor of the Parking Garage with entries from Ninth Street or Main Street.

“Special Event Period” shall mean, subject to Section 2.2, a period on a Business Day
beginning after 5:00 p.m. and ending before midnight of the same Business Day designated in
writing to City by TMLIRP not less than sixty (60) days prior to the Special Event Period.

“TMLIRP Offices” shall mean the property and buildings owned by TMLIRP and used by
TMLIRP as its general headquarters and by TMLIRP and TML as an official place of business
located at 205 E. University Avenue in Georgetown, Texas.

“TMLIRP’s Pro Rata Share” shall mean the ratio of 200 to the total number of parking
spaces in the Parking Garage.

“Total Taking” shall mean an eminent domain taking of all of the Parking Garage or such
portion thereof (considering both quantity and configuration) that it is impractical to restore such
improvements to a condition which permits them to be used for the Parking Garage.
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EXHIBIT “A”
Form of Parking Easement Agreement

Article 11
Easement

2.1 Grant of Easement.

(a) Grant of Easement. Upon Completion of Construction of the Parking Garage and
acceptance thereof by City (as those terms are defined in Project Development Agreement) and
subject to the provisions of this Agreement, City hereby grants and conveys to TMLIRP a
perpetual, non-exclusive easement (the “Easement”), including the right of ingress, egress, and
regress, to use the Parking Garage by Permitted Users for the Permitted Use. The Easement
includes the non-exclusive right of Permitted Users to use the sidewalks, stairs, elevators,
driveways, drive aisles, ramps, entrances and exits located on the Land and in the Parking Garage
for the purpose of providing direct ingress to and egress from the Parking Garage by the Permitted
Users to and from the streets and sidewalks located adjacent to the Land.

(b)  Reservation by City. City hereby reserves, subject to the provisions hereof, the
right for direct access and use of all portions of the Easement Area for the purpose of public parking
and conducting repairs and maintenance of the Parking Garage.

(c) Commencement of Easement. Notwithstanding the foregoing or any other
provision herein to the contrary, TMLIRP’s right to access and utilize the Easement created by
this Agreement and all obligations of City under this Agreement shall not be effective until the
completion of construction of the Parking Garage as evidenced by the issuance of a certificate of
occupancy by City for use thereof, which right shall automatically become effective without
further action by the Parties at such time.

(d) Designation of Reserved Spaces.

1) After Completion of Construction of the Parking Garage, if TMLIRP
determines that use of the Parking Garage by Permitted Users combined with the use of
the Parking Garage by others regularly results in the unavailability of parking spaces for
parking at least 200 vehicles operated by Permitted Users for the Permitted Use during the
Designated Hours (excluding parking during Special Event Periods), TMLIRP may deliver
a written notice to City requesting the designation of some or all of the Reserved Spaces
(the “Reservation Notice”) accompanied by evidence reasonably supporting TMLIRP’s
determination of the existence of such unavailability of parking spaces for Permitted Users.
Such supporting evidence may include, but not be limited to, occupancy observations taken
at various times of day on representative sample of days, reports from Permitted Users of
the inability to locate vacant parking spaces, physical parking counts, and similar types of
information.

2) Unless otherwise agreed by City, the designation of Reserved Spaces shall
not become effective before ninety (90) days after delivery of the Reservation Notice to
City.

3) During the 90-day period described in paragraph (2), above, the Parties shall
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reasonably and in good faith seek to agree in writing on:

(i) Which parking spaces shall be designated as the Reserved Spaces
provided, however, if the Parties are unable to reach agreement, the Reserved
Spaces shall be designated in contiguous blocks beginning at the uppermost parking
level of the Parking Garage and proceeding downward;

(ii)  Policies and procedures for use of the Parking Garage generally and
the Reserved Spaces specifically by Permitted Users during the Designated Hours
that set forth, as a minimum:

(A)  Permitted Users will only be allowed to park in the Reserved
Spaces during the Designated Hours;

(B)  Exceptions to subparagraph (A), above;

(C)  Vehicles other than those operated by Permitted Users will
not be authorized to park in Reserved Spaces during the Designated Hours;

(D) How the Parties will implement and enforce such policies
and procedures, including the restrictions described in (A) and (C), above;

(E) How the Parties will indicate within the Parking Garage
which parking spaces are designated as Reserved Spaces and/or indicate
which vehicles are authorized to be parked in Reserved Spaces, which may
include, but not be limited to, installation of signs, lights, markings, access
control gates or other access control mechanisms, and/or the preparation
and use of parking permit decals, hangtags, or other similar credentials
(collectively, the “Reservation Mechanisms™), and determining which
Party will be responsible for installing and implementing the Reservation
Mechanisms. Except as provided in Section 2.2(c), TMLIRP shall at all
times be solely responsible for the reasonable and documented cost and
expense relating to installing, implementing, operating, maintaining, and
repairing the Reservation Mechanisms; and

F) Such other matters to which the Parties may include in such
policies and procedures.

“4) TMLIRP may specify in a Reservation Notice that fewer than two hundred
(200) parking spaces be designated as Reserved Spaces, in which case TMLIRP shall have
the right to request that additional parking spaces be designated as Reserved Spaces by the
subsequent delivery of one or more Reservation Notices; provided, however, the total of
all Reserved Spaces shall never exceed two hundred (200). Each subsequent Reservation
Notice for additional Reserved Spaces shall comply with paragraphs (1) and (2) of this
Section 2.1(d). Further, with each subsequent Reservation Notice, the Parties shall evaluate
the policies and procedures adopted pursuant to paragraph (3) of this Section 2.1(d) and
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determine if any changes are necessary as the result of the designation of additional
Reserved Spaces.

Q) Notwithstanding the definition of “Reserved Spaces” in Article I, the City
Manager shall have the authority to agree to the designation of Reserved Spaces at
locations other than the upper two levels of the Parking Garage, which designation may be
for a specified time or permanently.

(6) TMLIRP’s election under this Section and any period during which
TMLIRP’s spaces remain unreserved, regardless of duration, shall not: (a) reduce, suspend,
or modify TMLIRP’s right to two hundred (200) parking spaces; or (b) constitute a waiver,
release, abandonment, or relinquishment of any right of TMLIRP under this Agreement or
the Easement. No delay by TMLIRP in delivering a Reservation Notice shall impair
TMLIRP’s right to do so at any later time.

2.2 Limitations on Use for Permitted Use; Use for Special Event Periods.

(a) TMLIRP acknowledges, understands, and agrees that the use of the Easement Area
is limited to the Permitted Use.

(b) City shall have the right to install signs directing and identifying the public parking
on the Easement Area. City shall have the sole right to: (1) install Controlled Access Facilities or
other form of controlled access to the Parking Garage at the entrances to and exits from the Parking
Garage, or at such other locations within or around the Parking Garage as City may determine in
its reasonable discretion; and (2) charge fees to the public or impose such terms and conditions for
public parking or third-party parking in the Parking Garage as City may determine in its sole
discretion for parking in the Parking Garage. City shall be entitled to retain all revenues derived
therefrom. TMLIRP shall have no claim, right, or interest in any revenues generated by City from
such public parking or third-party parking in the Parking Garage.

(c) If City installs Controlled Access Facilities to control access to the Parking Garage,
City shall issue appropriate devices to TMLIRP to validate parking for Permitted Users which
shall permit access to the Parking Garage for the days and hours of the Permitted Use. TMLIRP
shall not cause or otherwise authorize use of such validation device by Permitted Users or others
to gain access to or use the Parking Garage outside of the days and hours of the Permitted Use or
any Special Event Period.

(d) TMLIRP shall have the right to use the Parking Garage during Special Event
Periods subject to the following:

1) TMLIRP shall notify City in writing not later than sixty (60) days prior to
the date(s) TMLIRP will use the Parking Garage for a Special Event Period; and

2) No Special Event Period may be scheduled for a Friday if City has notified
TMLIRP in writing not later than ninety (90) days prior to such Friday that a City-
sponsored event will be taking place within City’s downtown area such that use of the
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Parking Garage by attendees of such event will be needed.

(e) Notwithstanding anything to the contrary in this Agreement, City shall have the
right to exclusively use the entire Parking Garage in conjunction with the operation of a City-
sponsored event being held in City’s downtown area, including, at City’s sole option, prohibiting
use of the Parking Garage by Permitted Users or reducing the number of parking spaces by
Permitted Users (including Reserved Spaces, if applicable) to less than 200; provided:

1 Such exclusive use by City that reduces the number of available parking
spaces for Permitted Users to less than 200 shall be limited to no more than three (3)
Fridays during each calendar year;

?2) City will endeavor to deliver written notice to TMLIRP at the beginning of
each calendar year identifying the date(s) on which City will exercise its right to such
exclusive use but regardless shall deliver written notice of the date(s) City will exercise its
right to such exclusive use not later than ninety (90) days prior to such date(s); and

A3 The exercise of City’s right to use the Parking Garage exclusively pursuant
to this Section 2.2(e) shall include the entire day (i.e. Midnight to 11:59 p.m.) on such
Friday unless City otherwise advises TMLIRP that it will not require use of the Parking
Garage for the full day.

2.3 Exclusive Use of Easement Area. TMLIRP shall not grant, and understands,
acknowledges, and agrees that it has no authority to grant or convey an easement or license for, or
otherwise consent to, the use of the Easement Area by any third-party for parking or any other
purpose on the Easement Area without the written consent of City, which may be withheld at
City’s sole discretion.

24 Operation, Repair, Replacement and Maintenance of the Easement Area.

(a) City at its sole expense shall be responsible for the operation of the Parking Garage,
and City shall perform all such duties in a good and workmanlike manner, in accordance with
industry standards applicable to comparable projects and in accordance with all Applicable Laws.

(b) Except as otherwise expressly set forth in this Agreement, including, but not limited
to, Section 2.1, at all times during the term of this Agreement, City shall keep and maintain, or
cause to be kept and maintained, the Parking Garage, in a good state of appearance, cleanliness,
order, and repair, reasonable wear and tear excepted, including, but not limited to, wiring,
electrical, drainage, lighting fixtures and facilities, curbs, curb stops, parking space paint striping,
designated handicap parking space signs and related signs, regular and timely removal of all litter,
garbage, trash and waste, maintenance of interior lighting within the Parking Garage and elevators,
mechanical equipment, the walks, driveways, ramps, elevators, stairwells, striping and restriping
parking areas, driveways and the like, and repairing and repainting the exterior of the Parking
Garage as may be reasonably necessary or desirable. City shall perform such maintenance and
repair as necessary to operate the Parking Garage in accordance with generally accepted
commercial standards applicable to a commercial parking facility located within the Austin
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Metroplex (downtown Austin or high-density retail areas). The foregoing shall include
periodically removing papers, debris, filth, refuse, and surface waters and washing or thoroughly
sweeping paved areas. All paved areas of the Easement Area shall be kept free of potholes, cracks
larger than one-fourth inch (1/4”) or deemed dynamic in nature, and other conditions which could
reasonably result in damage to vehicles or a tripping hazard to people traversing the Easement
Area.

(c) City’s obligations with respect to the maintenance and repair of the Easement Area
includes the repair and replacement of all structural components of the Parking Garage, including
the walls, support columns, roof, gutters, storm drains, and foundation, elevators, lighting, heating,
air conditioning, plumbing and other electrical and mechanical equipment, signs, fixtures and
systems, and also including all utility repairs in ducts, conduits, pipes and wiring located in, under
and above the Easement Area and all paving, driveways, sidewalks and parking areas (the “Garage
Structural Elements”). Except where otherwise expressly set forth in this Agreement, including,
but not limited to, Section 2.1, TMLIRP shall have no duty, obligation or liability to make any
repairs, replacements, or alterations to the Parking Garage or the Easement Area or any portion
thereof, at any time during the term of this Agreement. City shall maintain the Garage Structural
Elements in a good state of repair, reasonable wear and tear excepted.

(d) The cost of the maintenance, repair and operation of the Parking Garage (including
the Easement Area as described in Sections 2.4 (a), 2.4 (b), and 2.4(c) and including the cost of
insurance and utility services, conducted or paid by City (collectively, the “Operating
Expenses”), shall be borne by City.

2.5  Indemnification. CITY SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE,
OR INJURY OF ANY KIND OR CHARACTER TO ANY PERSON OR PROPERTY ARISING
FROM THE ACTS OR OMISSIONS OF TMLIRP PURSUANT TO THIS AGREEMENT.
TMLIRP HEREBY WAIVES ALL CLAIMS AGAINST CITY, ITS OFFICERS, AGENTS AND
EMPLOYEES (COLLECTIVELY REFERRED TO AS THE “CITY REPRESENTATIVES”)
FOR DAMAGE TO ANY PROPERTY OR INJURY TO, OR DEATH OF, ANY PERSON
ARISING AT ANY TIME AND FROM ANY CAUSE OTHER THAN THE SOLE
NEGLIGENCE, GROSS NEGLIGENCE OR WILLFUL ACT OF ONE OR MORE OF THE
CITY REPRESENTATIVES. TMLIRP SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE,
OR INJURY OF ANY KIND OR CHARACTER TO ANY PERSON OR PROPERTY ARISING
FROM THE ACTS OR OMISSIONS OF CITY PURSUANT TO THIS AGREEMENT. CITY
HEREBY WAIVES ALL CLAIMS AGAINST TMLIRP, ITS OFFICERS, AGENTS AND
EMPLOYEES (COLLECTIVELY REFERRED TO AS THE “TMLIRP
REPRESENTATIVES”) FOR DAMAGE TO ANY PROPERTY OR INJURY TO, OR DEATH
OF, ANY PERSON ARISING AT ANY TIME AND FROM ANY CAUSE OTHER THAN THE
SOLE NEGLIGENCE, GROSS NEGLIGENCE OR WILLFUL ACT OF ONE OR MORE OF
THE TMLIRP REPRESENTATIVES.

2.6  Insurance. City and TMLIRP acknowledge and agree that City may satisfy any of
its insurance requirements and obligations under this Agreement with self-insurance through the
Texas Municipal League Intergovernmental Risk Pool. Should City choose not to self-insure, City
shall obtain and maintain in full force and effect during the term of this Agreement, or shall cause
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any contractor conducting work within the Easement Area or on the Parking Garage (the
“Contractor”) to obtain and maintain, the following policies of insurance (the “Insurance
Policies”) and coverage:

(a) City shall obtain and maintain a Fire and Casualty Insurance Policy with “all-risk”
coverage covering all buildings and other improvements located or being constructed on the Land
against loss or damage from perils covered by an all risk or special form policy in amounts not less
than one hundred (100%) percent of the full insurable value of the buildings and other
improvements to be constructed or included in the Land, including the Parking Garage.

(b) City shall obtain and maintain Garagekeeper’s Legal Liability Insurance with
coverage of not less than One Million Dollars ($1,000,000) per occurrence for property damages
and personal injuries arising from or relating to operation and management of the Parking Garage.

(c) If City does not insure through TMLIRP, all insurance required pursuant to this
Agreement shall include and name TMLIRP as an additional insured using Additional Insured
Endorsements that provide the most comprehensive coverage to the other Party under Texas law
including products/completed operations.

(d) Certificates of Insurance and policy endorsements in a form reasonably satisfactory
to the other Party shall be delivered to the other Party prior to the commencement of any work or
services under this Agreement. All required policies shall be endorsed to provide the other Party
with thirty (30) days advance notice of cancellation (ten (10) days advance notice of cancellation
for non-payment of premium) or material change in coverage. On every date of renewal of the
required insurance policies, a Certificate of Insurance and policy endorsements to be issued
evidencing the required insurance herein shall be delivered to the other Party. In addition, each
Party shall, within ten (10) days after written request, provide the other Party with Certificates of
Insurance and policy endorsements for the insurance required herein. The failure to provide valid
Certificates of Insurance and policy endorsements shall be deemed a breach of this Agreement.

(e) All policies of insurance required to be obtained pursuant to this Agreement shall
be maintained with insurance carriers that are reasonably satisfactory to City and TMLIRP and
lawfully authorized to issue insurance in the State of Texas for the types and amounts of insurance
required herein. All insurance companies providing the required insurance shall be authorized to
transact business in Texas and rated at least “A-VII” by AM Best or other equivalent rating service.
All policies must be written on a primary basis, non-contributory with any other insurance
coverage and/or self-insurance maintained by the Parties. All insurance coverage required herein
shall be evidenced by a certificate of insurance and policy endorsements submitted by the Party’s
insurer or broker. Certificates of insurance and policy endorsements received from any other
source will be rejected.

® The Parties acknowledge that during the term of this Agreement the insurance
market may change, and cause (i) certain insurance coverages required by this Agreement to no
longer be available, (ii) the binding of other insurance coverages not set forth in this Agreement to
become commercially prudent, and/or (iii) the limits of liability set forth in this Section 2.6 to no
longer provide the Parties with adequate protection. Hence, the Parties will modify the insurance
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coverages hereunder at any time that a Party deems such coverages to no longer be consistent with
prudent risk management practices utilized in other similar properties in Georgetown, Texas,
taking into account then existing insurance market conditions and utilizing reasonable business
judgment. Each Party will act reasonably with respect to any request from the other Party to alter
insurance obligations set forth in this Agreement. The requirements to obtain and maintain any
particular insurance in accordance with this Section 2.6 may be modified or waived if all Parties
agree to such modification or waiver in writing. Notwithstanding anything in the foregoing to the
contrary, the minimum coverage limits for Commercial General Liability Insurance and
Automobile Liability Insurance set forth in this Section 2.6 shall never be less than twice the
amount of the maximum per person and per single occurrence liability for a municipality as set
forth in Tex. Civ. Prac. & Rem. Code §101.023(c), as amended or replaced from time to time.

2.7  Inspection. Except where this Agreement places such responsibility on TMLIRP,
City and/or City’s contractors shall (i) conduct regular inspections of the Easement Area and the
Parking Garage for compliance with health and safety standards and building codes and for
cleanliness, good order, condition, and repair, (ii) buy, clean, and repair all furnishings and
equipment in and for the Parking Garage; (iii) periodically paint, renovate, and refurbish the
Parking Garage, and related equipment; (iv) hire or contract with sufficient personnel to clean and
maintain the Parking Garage; and (v) cause all equipment and fixtures in and about the Parking
Garage to be repaired and maintained in good condition, including, but not limited to lights, wiring,
plumbing, and other equipment.

2.8  Damages to Parking Garage. TMLIRP shall be responsible for damages to the
Parking Garage caused by the action of TMLIRP and/or the Permitted Users, in which case
TMLIRP shall be responsible for reimbursing City for the costs of making the repair or performing
the necessary maintenance resulting from such acts and for the reasonable costs incurred by City
for such work.

2.9 Demolition of Parking Garage.

(a) Except in connection with the repair and reconstruction of the Parking Garage
following fire, or a Casualty as set forth in Section 2.10, City shall not demolish, remove, destroy,
or cause or permit the demolition, removal, or destruction of all or any material portion of the
Parking Garage without the prior written consent of TMLIRP, which consent shall not be
unreasonably conditioned or withheld. Any purported demolition, removal, or destruction of all or
any material portion of the Parking Garage undertaken without TMLIRP's prior written consent in
violation of this Section shall constitute a default under this Agreement, and TMLIRP shall be
entitled to pursue all remedies available at law or in equity, including, without limitation, specific
performance and injunctive relief.

(b) Notwithstanding the foregoing, City may, without obtaining TMLIRP’s prior
written consent, take such emergency measures with respect to the Parking Garage as City
reasonably determines are immediately necessary to prevent or mitigate an imminent risk of bodily
injury to any person or material damage to property (an “Emergency Action”). Any Emergency
Action taken by City under this Section shall be limited to the scope reasonably necessary to
address the imminent risk giving rise to such Emergency Action, and City shall use commercially
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reasonable efforts to minimize any impact on the Permitted Use and TMLIRP's easement rights
hereunder. City shall provide TMLIRP with written notice of any Emergency Action as soon as
reasonably practicable, but in no event later than forty-eight (48) hours after the commencement
of such Emergency Action, which notice shall include a detailed description of the nature of the
imminent risk, the Emergency Action taken, and the anticipated effect on the Parking Garage and
the Permitted Use.

(c) In the event that an Emergency Action results in the partial or total demolition,
removal, or destruction of the Parking Garage, City and TMLIRP shall negotiate in good faith
regarding the restoration or reconstruction of the Parking Garage for the Permitted Use, or such
other arrangements as may be mutually agreeable to the Parties.

2.10 Casualty Damage to Parking Garage. Ifthe Parking Garage is wholly or partially
destroyed or damaged by fire, casualty or Event of Force Majeure, City shall with reasonable
diligence, repair, replace, restore and reconstruct (or cause the repair or reconstruction of) such
improvements so damaged or destroyed to the extent necessary to restore the Parking Garage to
substantially the condition in which it existed prior to such damage or destruction. City shall as
soon as practicable under the circumstances, but in any case not later than 270 days after the
occurrence of the event that resulted in such damage or destruction, commence to repair,
reconstruct or replace the damaged or destroyed portion of the Parking Garage, and pursue the
repair, reconstruction, or replacement consistent with industry standards for the operation of
similar types of Parking Garages with reasonable diligence so as to restore the Easement Area and
the Parking Garage as applicable, to substantially the condition it was in before the casualty. In the
event that the insurance proceeds received by City are insufficient to complete such repair or
reconstruction, the Parties shall provide funds to cover such deficiency with TMLIRP’s share of
such deficiency being an amount equal to the amount of such deficiency multiplied by 200 then
divided by the total number of parking spaces within the Parking Garage.

2.11 Payment of Insurance Proceeds. The use of insurance proceeds to repair, replace,
restore or reconstruct the Easement Area and/or the Parking Garage damaged or destroyed by
Casualty (“Restoration”) shall be subject to City’s approval of the plans and specifications for the
Restoration of the Easement Area and the Parking Garage prior to the commencement of the
Restoration of the Easement Area and the Parking Garage

2.12 Eminent Domain.

(a) In the event of a Partial Taking of any portion of the Parking Garage, City shall,
with reasonable diligence, repair or reconstruct (or cause the repair or reconstruction of) such
improvements so taken to the extent necessary to restore the remaining portion of the Parking
Garage to substantially the condition in which they existed prior to such taking; provided, however,
City’s obligations and liabilities with respect thereto shall be limited to the condemnation proceeds
received by City. In the event that such condemnation proceeds are insufficient to complete such
repair or reconstruction and City elects to proceed with the restoration of the Parking Garage, then
City shall bear all costs necessary to cover the deficiency.

(b)  Inthe event of a Total Taking of the Parking Garage, this Agreement will terminate
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upon the date of such Total Taking, and the condemnation proceeds shall be allocated between
City and TMLIRP in proportion to TMLIRP’s Pro Rata Share.

2.13 Benefits of Ownership. It is the purpose and intent of the Parties that City shall
retain the benefits of ownership of the Parking Garage. Accordingly, at all times, City shall be
deemed to exclusively own the Parking Garage for tax purposes, and City alone shall be entitled
to all of the tax attributes of ownership thereof including, without limitation, the right to claim
depreciation or cost recovery deductions, and the right to amortize capital costs and to claim any
other tax benefits attributable to the Parking Garage.

2.14 Revenue Generated by Garage. All revenue generated from the operation of the
Parking Garage shall belong to City.

2.15 Rules and Regulations. City shall have the right to establish and enforce
reasonable, nondiscriminatory procedures, rules, restrictions and regulations relating to the
cleanliness and traffic and parking control within and upon the Parking Garage, subject to
TMLIRP’s approval, which shall not be unreasonably withheld. All motor vehicles using the
Parking Garage shall comply at all times and in all respects with Applicable Laws and shall operate
at all times in a manner to minimize noise and exhaust fumes within the Parking Garage. In
connection with any towing or other removal or disabling of any vehicle, neither City nor its
employees, representatives, agents or contractors, shall have any liability to any person, including
liability for any negligent act or omission of City or its employees, representatives, agents or
contractors except to the extent arising from the gross negligence or willful act of City.

Article II1
Default and Remedies.

3.1  Default. If any Party fails to pay or perform any of its obligations under this
Agreement or is otherwise in default under this Agreement (any of the foregoing being a
“Breach”), and such Breach is not cured by the breaching Party on or before the thirtieth (30th)
day (or such longer period if by its nature the cure cannot be accomplished within said thirty (30)
day period provided such cure is commenced within the original thirty (30) day period and
thereafter diligently pursued) following the breaching Party’s receipt of a written notice of such
Breach from the non-defaulting Party, a default by the breaching Party shall exist hereunder
(“Default”); provided, however, if any Breach constitutes an emergency condition (an
“Emergency Breach”), the non-defaulting Party, acting in good faith, shall have the right to cure
an Emergency Breach upon such advance notice as is reasonably possible under the circumstances
or, if necessary, without advance notice, so long as notice is given as soon as possible thereafter.

3.2  Remedies. Ifa Default exists, the non-defaulting Party that provided notice of such
default pursuant to Section 3.1 above (a “Notice Party”), shall be entitled to exercise any and all
rights and remedies available to it at law or equity in connection therewith and under this
Agreement subject to the provisions hereof.

33 Prosecution. Subject to Section 3.1 above, the Notice Party shall have the right to
(a) prosecute any proceedings at law or in equity against the defaulting Party or any other Party or
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person violating or attempting to violate or defaulting upon any of the provisions contained in this
Agreement, and (b) recover damages for any such violation or Default; provided that each Party
to this Agreement hereby waives the right to seek and to recover punitive, special and/or
consequential damages. Such proceeding shall include the right to restrain by injunction any
violation or threatened violation by another of any of the terms, covenants, or conditions of this
Agreement, or to obtain a decree to compel performance of any such terms, covenants, or
conditions, it being agreed that the remedy at law for a breach of any such term, covenant, or
condition (except those, if any, requiring the payment of a liquidated sum) is not adequate. All of
the remedies permitted or available to a Party under this Agreement or at law or in equity shall be
cumulative and not alternative, and invocation of any such right or remedy shall not constitute a
waiver or election of remedies with respect to any other permitted or available right or remedy.

3.4  Agreement Shall Continue Notwithstanding Breach. Unless expressly stated
otherwise herein, it is agreed that no Breach of or Default under this Agreement shall entitle any
Party to cancel, rescind, or otherwise terminate this Agreement. However, such limitation shall
not affect in any manner any other rights or remedies which a Party may have hereunder by reason
of any such Breach or Default.

Article IV
Miscellaneous

4.1  Limitation on Liability. The Parties acknowledge and agree that in satisfying the
conditions of this Agreement, the Parties have acted independently from each other, and TMLIRP
and City, respectively, assume no responsibilities or liabilities to third parties in connection with
these actions.

4.2 No Joint Venture. The Parties acknowledge and agree that the terms hereof are
not intended to and shall not be deemed to create a partnership or joint venture among the Parties.

4.3  Authorization. Each Party represents that it has full capacity and authority to grant
all rights and assume all obligations that are granted and assumed under this Agreement. The
undersigned are the properly authorized persons with the necessary authority to execute this
Agreement on behalf of the respective Party. City’s City Manager is authorized to execute any
instruments related to this Agreement, including any amendments to this Agreement.

4.4  Notice. Any notice required or permitted to be delivered hereunder shall be deemed
received three (3) days thereafter sent by United States Mail, postage prepaid, certified mail,
addressed to the Party at the address set forth below (or such other address as such Party may
subsequently designate in writing), or on the day actually received if sent by courier or otherwise
hand delivered.
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If intended for City, to: With a copy to:
David Morgan, City Manager Skye Masson, City Attorney
City of Georgetown City of Georgetown
808 Martin Luther King Jr. St. 808 Martin Luther King Jr. St.
Georgetown, Texas 78626 Georgetown, Texas 78626
If intended for TMLIRP, to: With a copy to:
Texas Municipal League Jackson Walker, LLP
Intergovernmental Risk Pool Attn: Pam Madere
Attn: Bo Joseph 100 Congress Avenue, 11th Floor
1821 Rutherford Lane, Suite 100 Austin, Texas 78701
Austin, Texas 78754 Email: pmadere@jw.com

Email: bjoseph@tmlirp.org

4.5  Entire Agreement. This Agreement is the entire Agreement between the Parties
with respect to the subject matter covered in this Agreement. Except for the Project Development
Agreement, there is no other collateral oral or written Agreement between the Parties that in any
manner relates to the subject matter of this Agreement.

4.6 Governing Law. The Agreement shall be governed by the laws of the State of
Texas, without giving effect to any conflicts of law rule or principle that might result in the
application of the laws of another jurisdiction; and exclusive venue for any action concerning this
Agreement shall be in the State District Court of Williamson County, Texas. The Parties agree to
submit to the personal and subject matter jurisdiction of said court.

47  Amendment. This Agreement may only be amended by the written agreement of
the Parties.

4.8  Legal Construction. If any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect other provisions, and it is the intention of
the Parties that in lieu of each provision that is found to be illegal, invalid, or unenforceable, a
provision shall be added to this Agreement which is legal, valid and enforceable and is as similar
in terms as possible to the provision found to be illegal, invalid or unenforceable.

4.9  Exhibits. All exhibits to this Agreement are incorporated herein by reference for
all purposes wherever reference is made to the same.

4.10 Successors and Assigns. This Agreement shall be binding on the Parties and their
respective successors and permitted assigns.

4.11 Recitals. The recitals to this Agreement are incorporated herein.
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EXHIBIT “A”
Form of Parking Easement Agreement

4.12 Counterparts. This Agreement may be executed in identical counterparts. Each
of the counterparts shall be deemed an original instrument, but all of the counterparts shall
constitute one and the same instrument.

4.13 Recordation of Agreement. This Agreement shall be recorded in the Official
Public Records of Williamson County, Texas.

4.14 Warranty of Title. Subject to the provisions of this Agreement and all validly
existing and presently recorded easements, rights-of-way, and other instruments that affect the
Easement Area, City sells, grants, and conveys the Easement to TMLIRP TO HAVE AND TO
HOLD the Easement Area for the Permitted Use unto TMLIRP, its successors and permitted
assigns, forever, and City hereby binds itself, its successors and assigns, to warrant and forever
defend, all and singular, the Easement and Easement Area unto TMLIRP, its successors and
permitted assigns, against every person whomsoever lawfully claiming or to claim the same or any
part thereof when the claim is by, through, or under City but not otherwise.

4.15 Effective Date. This Agreement shall be effective on the date it bears the signatures
of the authorized representatives of both Parties (the “Effective Date”).

4.16 Termination; Assignment. City may upon the date set forth in written notice to
TMLIRP terminate this Agreement if:

(a) TMLIRP vacates or ceases to occupy the TMLIRP Offices or ceases the Permitted
Use; provided, however, TMLIRP may in connection with the sale of the TMLIRP Offices assign
this Agreement to a successor owner of the TMLIRP Offices provided TMLIRP has provided at
least thirty (30) days prior written notice thereof to City and such assignee expressly assumes the
obligations of TMLIRP under this Agreement in writing in a form reasonably approved by City;
or

(b) The TMLIRP Offices are destroyed or damaged by a Casualty to the extent that
TMLIRP and/or TML are unable to occupy the TMLIRP Offices and no building is reconstructed
to replace the TMLIRP Offices and occupied on or before the tenth (10™) anniversary of the date
of the occurrence of the Casualty that resulted in such damage or destruction.

[Signature Page to Follow]
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EXHIBIT “A”
Form of Parking Easement Agreement

City’s Signature Page
SIGNED AND AGREED this day of 2026, to be effective on the Effective
Date.
CITY OF GEORGETOWN
By:
David Morgan, City Manager
APPROVED AS TO FORM:

Skye Masson, City Attorney

STATE OF TEXAS §

§

COUNTY OF WILLIAMSON §
This instrument was acknowledged before me onthe  day of 2026, by David

Morgan, City Manager of the City of Georgetown, a Texas home rule municipality, on behalf of
said municipality.

Notary Public, State of Texas

My Commission Expires:
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Form of Parking Easement Agreement

TMLIRP’s Signature Page

SIGNED AND AGREED this day of to be effective on the Effective Date.

Texas Municipal League Intergovernmental Risk Pool

By:
STATE OF TEXAS §
§
COUNTY OF WILLIAMSON §
BEFORE ME on this  day of , 2026, personally appeared , the of

Texas Municipal League Intergovernmental Risk Pool known to me or proved to me to be the
person whose name is subscribed to the foregoing instrument and acknowledged to me that he
executed the same for the purposes and consideration therein expressed in such capacity as herein

stated on behalf of said

Notary Public, State of Texas

My Commission Expires:
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Exhibit “B”
Project Scope
9th and Main Parking Garage

Preliminary Project Scope

1. Purpose

This document establishes the preliminary scope of the proposed parking garage and associated retail
improvements at the 9th and Main site in Georgetown, Texas.

The intent is to define the general project concept, identify the principal elements anticipated to be included
in the project, and clarify improvements that are not currently included in the project scope or budget.
Detailed configurations and technical requirements will be further refined through the design process.

2. Project Description

The project is anticipated to consist of a four-level public parking garage located at 9th and Main Streets,
with ground-floor retail space fronting both 9th Street and Main Street.

The parking garage will extend above the retail space along Main Street. The garage is not anticipated to
extend above the retail space along 9th Street.

The retail spaces along both streets are anticipated to be double-height spaces.

The parking structure is currently anticipated to be constructed primarily as a precast concrete structure.
The exterior architectural treatment and overall appearance are intended to be commensurate with the
conceptual renderings included in the project materials presented to the Georgetown City Council in May
2026.

3. Preliminary Project Yield

Early yield studies indicate that the project may include approximately:

e 168,000 square feet of structured parking.

e  Up to 448 parking spaces.

e 16,000 square feet of ground-floor retail space along 9th Street and Main Street.

These quantities are preliminary and will be confirmed and adjusted as the design is refined. The final
parking count, parking area, and retail area will depend on the completed structural layout, circulation,
access, building systems, and other project requirements.

4. Parking Configuration

The garage is anticipated to include a combination of standard, oversized, and limited compact parking
spaces.

The preliminary parking configuration includes:

e Standard spaces approximately 9 feet wide by 18 feet long.

e  Oversized spaces approximately 10 feet wide by 20 feet long.

e Compact spaces approximately 7 feet 6 inches wide by 16 feet long, used sparingly and only where appropriate.

Where the garage configuration allows, a 62-foot parking bay may be used to accommodate oversized
spaces on one side of the drive aisle and standard spaces on the opposite side.

A 60-foot parking bay may be used where standard spaces are provided on both sides of the drive aisle.
The final mix and arrangement of parking spaces will be established through the design process.

5. Architectural Character

The garage and retail shell will include an enhanced exterior architectural treatment appropriate for the
downtown Georgetown location. The project will be subject to Georgetown Historic and Architectural
Review Committee guidelines and approval.
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Exhibit “B”
Project Scope

The final design is intended to be commensurate with the character, quality, and general appearance
represented in the conceptual renderings presented to City Council in May 2026.

The conceptual renderings establish the general architectural direction of the project. They are not intended
to represent final construction documents or require that every illustrated feature be incorporated exactly
as shown.

6. Retail Scope

The project will include the core and shell construction of the ground-floor retail spaces along 9th Street
and Main Street.

The retail scope is anticipated to include:

e  The building structure and exterior enclosure.

e Storefront openings and exterior doors.

e Base building utility service brought to or stubbed into the retail spaces.

e Slab leave-outs or similar provisions where needed for future tenant utilities.

e Electrical service provisions associated with the core and shell.

e  Electric unit heaters or other limited systems required to maintain the spaces in a cold, dark shell condition.

e Code-required life-safety and base building systems applicable to the shell space.

The project does not include tenant-specific design or construction within the retail spaces. The retail spaces
will be delivered in a cold, dark shell condition for future completion by tenants or others.

7. Garage Access and Circulation

The project will include the vehicular and pedestrian access necessary for the operation of the parking
garage and access to the retail shell spaces.

The final locations and configurations of garage entrances, exits, internal circulation, ramps, stairs,
elevators, and pedestrian connections will be established through the design process in coordination with
the City and the overall site plan.

8. Scope Included

The preliminary project scope is anticipated to include:

e The four-level public parking structure.

e Up to approximately 448 parking spaces, subject to refinement through design.

e Parking spaces, drive aisles, ramps, and internal garage circulation.

e Vehicular entrances and exits serving the garage.

e  Stairs, elevators, and other vertical circulation required to operate the garage.

e The exterior architectural skin and screening of the garage.

e Approximately 16,000 square feet of ground-floor retail core and shell space.

e Garage-related signage and wayfinding.

e Building systems and equipment required for the operation of the garage and retail shell.

e  Utility laterals and connections necessary to serve the project.

e Site improvements located within the project limits and necessary for access to and operation of the garage and
retail shell.

e  Public right-of-way improvements within the back-of-curb limits immediately adjacent to the project, designed
in line with requirements in the City’s Downtown Master Plan.

e Design and construction coordination necessary to integrate the garage and retail shell into the 9th and Main
site.

9. Scope Not Included

Unless subsequently approved and incorporated into the project through a separate scope and budget
authorization, the project does not include the following:
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Project Scope

9.1 Retail Tenant Improvements

The project does not include tenant-specific improvements within the retail spaces, including:
e Interior partitions and finishes.

e  Tenant-specific mechanical, electrical, or plumbing systems.

e Commercial kitchen systems or equipment.

e  Furniture, fixtures, and equipment.

e Tenantsignage.

e Tenant-specific utility distribution beyond the core and shell provisions.

e  Other improvements required for occupancy by a particular tenant.

9.2 Electrical Transformer at 9th and Church

The City has discussed the potential placement of an electrical transformer near the corner of 9th Street and
Church Street.

The project team has not evaluated the impact of this proposed transformer location on the project program,
layout, cost, or schedule. No costs associated with relocating, installing, screening, or otherwise
accommodating a transformer at this location have been included in the current project budget unless the
transformer is determined to be necessary to provide electrical service to the project.

Any transformer improvements requested by the City that are not required to serve the garage and retail
shell will be treated as elective City improvements and will not be included as a shared project cost.

9.3 Regional Trash Facility Impacts

The potential impacts of the regional trash facility on the parking garage layout and total parking space
count have not yet been evaluated.

Any reduction in the number of parking spaces attributable to the regional trash facility may increase the
average cost per parking space without providing a corresponding benefit to TML IRP. Accordingly, costs
associated with the regional trash facility, including any resulting increase in the cost per parking space,
should not be included in the calculation of TML IRP's share of the project costs.

The parties will need to separately evaluate and agree upon the parking, cost, and cost-sharing impacts
associated with the regional trash facility before those impacts are incorporated into the project scope,
budget, or cost allocation.

9.4 Burial or Relocation of Overhead Utility Lines

The project does not include the burial, relocation, or broader improvement of existing overhead or aerial
utility lines unless an adjustment is directly required to construct or provide service to the garage and retail
shell.

The burial or relocation of overhead lines is not currently considered necessary to complete the project.
Accordingly, these costs have not been included in the project budget.

Any burial, relocation, or enhancement of overhead utilities requested by the City beyond what is necessary
for the project will be treated as an elective City cost and will not be included as a shared project cost.

9.5 Off-Site Utility and Drainage Improvements

The project does not include upgrades or expansion of off-site public utility mains or stormwater
conveyance systems, including:

e  Off-site stormwater conveyance improvements.

e Upgrades to public water mains.

e Upgrades to public wastewater mains.

e Broader electrical distribution system upgrades.

e  Other off-site utility capacity improvements.
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The project does include utility laterals, service connections, and localized improvements necessary to
connect the project to the existing public systems. This may include lateral upgrades or modifications
needed to connect to existing water, wastewater, stormwater, electrical, or other utility infrastructure.

Any required upgrades to public main lines or broader off-site systems have not been included in the current
project scope or budget.

9.6 Broader Public Right-of-Way Improvements

The project does not include general streetscape enhancements, roadway reconstruction, or other public
right-of-way improvements beyond those directly associated with the project frontage and located generally
within the back-of-curb limits.

Improvements outside these limits, or improvements requested for broader City purposes rather than to
support the construction and operation of the garage and retail shell, are not included in the current project
scope or budget.

10. Scope Refinement and Changes

This preliminary scope establishes the overall intent of the parking garage and retail shell project.

The final design, parking count, square footage, layout, materials, access points, utility connections, and
related project elements will be refined through the design process and remain subject to City review and
approval.

Any material change to the project concept, parking capacity, retail program, architectural character, utility
scope, off-site improvements, or included project components should be separately evaluated for its effect
on project cost, schedule, and the agreed allocation of project costs before being incorporated into the
project.
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Exhibit “C”
Preliminary Budget

9th and Main Parking Garage

Georgetown, Texas

PRELIMINARY PROJECT BUDGET

Cost Descriotion Original
Code P Budget
e e ——————————

4,486,111
668,310
1,575,000
26,735,808

1 Professional Services $

2 Regulatory / Permitting Fees $

3 Owner's FF+E | Technology Allowances $

4 Construction Contract $
04-0100 [Parking Garage Vertical $ 19,231,954
04-0200 [9th Street Retall $ 3,673,412
04-0300 [10th Street Retail $ 1,437,909

$

$

$

$

$

$

04-0400 |[Sitework 1,241,230
04-0800 |Escalation 1,181,308

3 Owner Project Contingencies 3,430,186
05-0100 |Owner's Soft Cost Contingency (5%) 257,021
05-0200 |Owner's Construction Change Order Contingency (5%) 1,415,540
05-0300 |Program Contingency (5%) 1,756,925

| |GRAND TOTAL (PROGRAM) $ 36895415
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City of Georgetown, Texas
Transportation Enhancement Corporation
September 21, 2026

SUBJECT:
Financial Report

SUGGESTED ACTION:
Consideration and presentation of the FY 2026 third quarter financial report - Randi Mcormack,
Budget Manager

ITEM SUMMARY:

FINANCIAL IMPACT:

SUBMITTED BY:
Shelly Sommerfeld, Economic Development plus

ATTACHMENTS:
FY2026 Q3 Presentation GTEC.pdf
6.0 GTEC Narrative.pdf
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QUARTERLY FINANCIAL REPORT

THIRD QUARTER BACKGROUND

« Budget in this report reflects the CIP Roll Forward and Mid-Year Budget
Amendment

* Year-over-year comparisons of FY2025 and FY2026
e Include Q3 actuals to budget comparisons

* Include Q3 actuals to projections comparisons

* Financials are preliminary and unaudited
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QUARTERLY FINANCIAL REPORT

GTEC

FY2026 Budget - Revenue

* Revenue Budget Sources
« The FY2026 revenue budget for GTEC
is $19.2 million
« 75.7%,0r $14.5 million of budgeted
revenues is from Sales Taxes
* Interest Income accounts for 8.8%, or
$1.68 million of budgeted revenue

Inter
est
Inco

me,
Sales Taxes, 75.7% 8.8%

i
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QUARTERLY FINANCIAL REPORT

GTEC

GTEC

FY2026 Year-to-date:
Quarterly Comparison: Q3 FY26 Budget FY2025 FY2026 Budget Vs. Actuals Quarterly Comparison
FY2026 YTD Actuals: Q3 | YTD Actuals: Q3 Variance % Of Budget Variance % Variance
FY25 FY26
40002:Sales Taxes 14,566,542 8,285,880 8,481,043 (6,085,499) @ 58.22% 195,163 2.36%
42001:Interest Income 1,684,000 1,844,943 2,731,197 1,047,197 @ 162.19% 886,254 48.04%
45003:Misc Reimbursements 110,000 - 13 (109,987) @ 0.01% 13 0.00%
44001:Grant Revenue 2,880,238 - - (2,880,238) @ 0.00% - 0.00%
46001:Bond Proceeds - 42,735,000 - -9 0.00% (42,735,000) -100.00%
46002:Bond Premium - 1,864,020 - -0 0.00% (1,864,020) -100.00%
Total Revenues 19,240,780 54,729,843 11,212,253 (8,028,526) @ 58.27% (43,517,589) -79.51%

GEORGETOWN

TEXAS
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QUARTERLY FINANCIAL REPORT

GTEC

GTEC

FY2026 Year-to-date:
Quarterly Comparison: Q3 FY26 Budget FY2026 Budget Vs. Actuals Year-End: Projections Vs. Actuals
YTD Actuals: Q3 ] Projections Variance ..
FY2026 Y26 Variance % Of Budget FY2026 Fav/(Unfav) % of Projection
40002:Sales Taxes 14,566,542 8,481,043 (6,085,499) @ 58.22% 14,420,876 (5,939,833) @ 58.81%
42001:Interest Income 1,684,000 2,731,197 1,047,197 @ 162.19% 3,104,439 (373,242) O 87.98%
45003:Misc Reimbursements 110,000 13 (109,987) @ 0.01% 110,000 (109,987) @ 0.01%
44001:Grant Revenue 2,880,238 - (2,880,238) @ 0.00% 2,880,238 (2,880,238) @ 0.00%
46001:Bond Proceeds - - -9 0.00% - -0 0.00%
46002:Bond Premium - - -0 0.00% - -9 0.00%
Total Revenues 19,240,780 11,212,253 (8,028,526) @ 58.27% 20,515,553 (9,303,300) @ 54.65%

TEXAS more than welcome / 6
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QUARTERLY FINANCIAL REPORT

GTEC

FY2026 Budget - Expense » Expense Budget Sources
 The FY2026 expense budget for GTEC is
$73 million
« CIP expense budget totals $60.3 million,
accounts for 83% of expense budget
« Transfer expense budget totals $6.5
million, accounts for 9% of expense
budget
« Operations expense budget totals $5.2
Operations. million, accounts for 7% of total
7% budgeted expense
P B, G5 « Debt Service expense budget totals $839
thousand, accounts for 1% of total
expense budget

Tranfers , 9%
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QUARTERLY FINANCIAL REPORT

GTEC

GTEC

Quarterly Comparison: Q3 FY26

Budget

FY2025

FY2026

FY2026 Year-to-date:

Budget Vs. Actuals

Quarterly Comparison

Operating Expense

FY2026

YTD Actuals: Q3

FY25

YTD Actuals: Q3

FY26

Variance

% Of Budget

Variance % Variance

Operations

642,931

641,740

494,851

148,080

76.97%

146,889 -22.89%

Total Operating Expenses

642,931

641,740

494,851

148,080

76.97%

146,889 -22.89%

Non-Operating Expense

Operations 4,600,000 - - 4,600,000 @ 0.00% - 0.00%
Transfers 6,541,293 610,998 2,069,216 4,472,077 @ 31.63% (1,458,219) 338.66%
CIP Expense 60,412,894 7,486,620 12,713,631 47,699,263 @ 21.04% (5,227,011) 169.82%
Debt Service 839,095 254,990 32,425 806,670 @ 3.86% 222,565 12.72%
Total Non-Operating Expenses 72,393,282 8,352,608 14,815,272 57,578,010 @ 20.46% (6,462,665) 177.37%
Expense Total 73,036,213 8,994,347 15,310,123 57,726,090 @ 20.96%| (6,315,776) 70.22%

GEORGETOWN

TEXAS

more than welcome
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QUARTERLY FINANCIAL REPORT

GTEC

GTEC

FY2026 Year-to-date:
Quarterly Comparison: Q3 FY26 Budget FY2026 Budget Vs. Actuals Year-End: Projections Vs. Actuals
YTD Actuals: Q3 Projecti Vari
FY2026 ctuals: Q Variance % Of Budget rojections arance % of Projection
FY26 FY2026 Fav/(Unfav)

Operating Expense

494,851 148,080 76.97%

Operations

642,931

655,583 160,732 75.48%

76.97%

Total Operating Expenses 642,931 494,851 148,080

75.48%

655,583 160,732

Non-Operating Expense

Operations 4,600,000 - 4,600,000 @ 0.00% 750,000 750,000 @ 0.00%
Transfers 6,541,293 2,069,216 4,472,077 @ 31.63% 6,541,293 4,472,077 @ 31.63%
CIP Expense 60,412,894 12,713,631 47,699,263 @ 21.04% 60,412,895 47,699,264 @ 21.04%
Debt Service 839,095 32,425 806,670 @ 3.86% 839,095 806,670 @ 3.86%
Total Non-Operating Expenses 72,393,282 14,815,272 57,578,010 @ 20.46% 68,543,283 53,728,011 @ 21.61%
Expense Total 73,036,213 15,310,123 57,726,090 @ 20.96% 69,198,866 53,888,743 @ 22.12%

GEORGETOWN

TEXAS

more than welcome
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GTEC REVENUE:

Operating revenue is comprised of sales tax and

interest income. The budget for sales tax SALES TAX REVENUE
collections for GTEC in FY2026 is $14,566,542. , v

Year-to-date sales tax revenue totals $8,481,043 5.,

or 58.22% of budget. Through this period, salestax 5 gy
collections are up $195,163 or 2.36% over year-to- ;s
date collections from the prior fiscal year. Staff will ;g
continue to monitor performance of sales tax as gy
well as economic shifts and sales tax volatility 19um
throughout the fiscal year. 500K III

K

Q1 Q2 Q3

W FY2024 mFY2025 mFY2026

GTEC

Quarterly Comparison: Q3 FY2026 Year-to-date:
FY26 Budget FY2025 FY2026 Budget Vs. Actuals Quarterly Comparison
FY2026 YTD Actuals: YTD Actuals: Variance % of Budget | Variance % Variance

Q3 FY25 Q3 FY26

Operating Revenue

40002:Sales Taxes 14,566,542 | 8,285,880 | 8,481,043 (6,085,499) 58.22% 195,163 2.36%
42001:Interest Income 1,684,000 1,844,943 2,731,197 1,047,197 162.19% 886,254 48.04%
Operating Revenue Total 16,250,542 10,130,823 11,212,240 (5,038,302) 69.00% 1,081,417 10.67%

Non-Operating Revenue

45003:Misc 110,000 - 13 (109,987) 0.01% 13 0.00%
44001:Grant Revenue 2,880,238 - 4 (2,880,238) 0.00% - 0.00%
46001:Bond Proceeds - 42,735,000 - - 0.00% (42,735,000)  -100.00%
46002:Bond Premium 4 1,864,020 - - 0.00% (1,864,020)  -100.00%
Non-Operating Revenue 2,990,238 44,599,020 13 (2,990,225) 0.00% (44,599,007)  -100.00%
Revenue Total 19,240,780 | 54,729,843 11,212,253\ (8,028,526) 58.27%‘ (43,517,589) -79.51%
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GTEC

FY2026 Year-to-date: Budget

Quarterly Comparison: Q3 FY26 Budget FY2026 Vs. Actuals Year-End: Projections Vs. Actuals
FY2026 YTgaA:;lZJZIS: Variance % Of Budget Pr;)i(;t‘:)t;t;ns F;(Ia/l;ij:::v) % of Projection
40002:Sales Taxes 14,566,542 8,481,043 (6,085,499) 58.22% 14,420,876 (5,939,833) 58.81%
42001:Interest Income 1,684,000 2,731,197 1,047,197 162.19% 3,104,439 (373,242) 87.98%
45003:Misc Reimbursements 110,000 13 (109,987) 0.01% 110,000 (109,987) 0.01%
44001:Grant Revenue 2,880,238 - (2,880,238) 0.00% 2,880,238 (2,880,238) 0.00%
46001:Bond Proceeds - - - 0.00% - - 0.00%
46002:Bond Premium . . - 0.00% - - 0.00%
Total Revenues 19,240,780 11,212,253 (8,028,526) 58.27% 20,515,553 (9,303,300) 54.65%

GTEC EXPENSES:

Operating expenses budget totals $642,931. Operating expenses are comprised of administrative
expenses which include the allocations for City staff to support the GTEC fund. Year-to-date
administrative expenses total $494,851 or 76.97% of budget.

Non-Operating expense budget totals $72,393,282. Year-to-date non-operating expenses total
$14,815,272, or 20.46% of budget. Non-Operating expenses include funding for strategic
partnerships, capital improvement projects, and debt service payment. The debt service payment
is made in the summer and aligns with all other debt service payments for the City. CIP expense
budget totals $60,412,894 in FY2026. This amount includes the CIP Roll Forward amendment
approved by Council in January. This is due primarily to the timing of projects.

FY2026 Year-to-date:

Quarterly Comparison: Q3 FY26 Budget FY2025 FY2026 Budget Vs. Actuals Quarterly Comparison
YTD Actuals: Q3 | YTD Actuals: Q3 5 o A o 5
FY2026 EY25 Y26 Variance % Of Budget Variance % Variance

Operating Expense _

Operations 642,931 641,740 494,851 148,080 76.97% 146,889 -22.89%
Total Operating Expenses 642,931 641,740 494,851 148,080 76.97% 146,889 -22.89%
Non-Operating Expense _

Operations 4,600,000 . E 4,600,000 0.00% - 0.00%

Transfers 6,541,293 610,998 2,069,216 4,472,077 31.63% (1,458,219) 338.66%

CIP Expense 60,412,894 7,486,620 12,713,631 47,699,263 21.04% (5,227,011) 169.82%

Debt Service 839,095 254,990 32,425 806,670 3.86% 222,565 12.72%
Total Non-Operating Expenses 72,393,282 8,352,608 14,815,272 57,578,010 20.46% (6,462,665) 177.37%
Expense Total 73,036,213 8,994,347 15,310,123 57,726,090 20.96%\ (6,315,776) 70.22%
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Quarterly Comparison: Q3 FY2026 Year-to-date:
FY26 Budget FY2026 Budget Vs. Actuals Year-End: Projections Vs. Actuals
YTD Actuals: . o Projections  Variance % of
FY2026 Q3 FY26 Variance % Of Budget FY2026 Fav/(Unfav) Projection
Operating Expense ]
Operations 642,931 494,851 148,080 76.97% 655,583 160,732 75.48%
Total Operating Expenses 642,931 494,851 148,080 76.97% 655,583 160,732 75.48%
Non-Operating Expense ]
Operations 4,600,000 -{ 4,600,000 0.00% 750,000 750,000 0.00%
Transfers 6,541,293 2,069,216 4,472,077 31.63% 6,541,293 4,472,077 31.63%
CIP Expense 60,412,894 | 12,713,631 | 47,699,263 21.04% 60,412,895 47,699,264 21.04%
Debt Service 839,095 32,425 806,670 3.86% 839,095 806,670 3.86%
Total Non-Operating 72,393,282 14,815,272 57,578,010 20.46% 68,543,283 53,728,011 21.61%
Expense Total ‘ 73,036,213 ‘ 15,310,123 ‘ 57,726,090 20.96%‘ 69,198,866 53,888,743 22.12%

Ending fund balance for FY2026 is budgeted to be $48,025741. After accounting for the
contingency reserve of $3,641,635, and the debt service reserve of $7,276,535, this fund has a
budgeted available fund balance of $37,107,571.
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Fund Schedule:

FY2026 Year-to-date: Budget
Period: Jun-26 Budget Current Period FY2026 Vs. Actuals Year-End: Projections Vs. Actuals
YTD Actuals: Q3 . % of Projections Variance % of
FY2026 Jun-26 FY26 Variance Budget FY2026 Fav/(Unfav)  Projection

Beginning Fund Balance 101,821,174 101,821,174 - 100.00% 101,821,174 - 100.00%
Operating Revenue

40002:Sales Taxes 14,566,542 1,266,635 8,481,043 (6,085,499) 58.22% 14,420,876 (5,939,833) 58.81%

42001:Interest Income 1,684,000 255,418 2,731,197 1,047,197 162.19% 3,104,439 (373,242) 87.98%
Operating Revenue Total 16,250,542 1,522,052 11,212,240 (5,038,302) 69.00% 17,525,315 (6,313,075) 63.98%

Operating Expense

Operations 642,931 53,578 494,851 148,080 76.97% 655,583 160,732 75.48%
Operating Expense Total 642,931 53,578 494,851 148,080 76.97% 655,583 160,732 75.48%
Net Operations Total 15,607,611 1,468,475 10,717,390 (5,186,382) 68.67% 16,869,732 (6,473,808) 63.53%

Non-Operating Revenue

45003:Misc Reimbursements 110,000 . 13 (109,986.83) 0.01% 110,000.00 (109,986.83) -99.99%
44001:Grant Revenue 2,880,238 . . (2,880,238.00) 0.00% 2,880,238.00 (2,880,238.00)  -100.00%
46001:Bond Proceeds - - - - 0.00% - - 0.00%
46002:Bond Premium - - - - 0.00% - - 0.00%

Non-Operating Revenue Total 2,990,238 - 13 (2,990,225) 0.00% 2,990,238 (2,990,225) 0.00%
Operations 4,600,000 . . 4,600,000 0.00% 750,000 750,000 0.00%
CIP Expense 60,412,894 (34,050) 12,713,631 47,699,263 21.04% 60,412,895 47,699,264 21.04%
Transfers 6,541,293 . 2,069,216 (4,472,077)  31.63% 6,541,293 4,472,077 31.63%
Debt Service 839,095 . 32,425 806,670 3.86% 839,095 806,670 3.86%
’_“°"'°Pe[ati"_5 72,393,282 (34,050) 14,815,272 57,578,010 20.46% 68,543,283 53,728,011 21.61%

Excess (Deficiency) of Total

Revenue over Total

Requirements (53,795,433)  (53,206,080) (14,320,409) 39,475,025 26.62% (64,897,462) 50,577,053 22.07%

Ending Fund Balance 48,025,741 97,723,304 49,697,564  203.48% 53,137,861 44,585,443 183.91%

Contingency Reserve 3,641,635 3,641,635 - 100.00% 3,641,635 - 100.00%
Debt Service Reserve 7,276,535 7,276,535 - 100.00% 7,276,535 - 100.00%
Reserves Total 10,918,170 10,918,170 - 100.00% 10,918,170 - 100.00%
Available Fund Balance ‘ 37,107,571 ‘ 86,805,134 ‘ 49,697,564 233.93% 42,219,691 44,585,443 205.60%
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City of Georgetown, Texas
Transportation Enhancement Corporation
September 21, 2026

SUBJECT:
September 2026 GTEC Updates

SUGGESTED ACTION:
Review and discussion of the September 2026 GTEC Updates - Wesley Wright, P.E., Systems

Engineering Director

ITEM SUMMARY:

FINANCIAL IMPACT:

SUBMITTED BY:
Shelly Sommerfeld, Economic Development plus

ATTACHMENTS:
September 2026 GTEC Project Updates.pdf
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GTEC Project Updates

September 2026
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GTEC Projects

SH29 West (IH35 to Wolf
ranch Pkwy) - Construction

« TxDOT paying for design, City paying
for construction ($9.5M GTEC)

* All ROW has been acquired
*  WPAP being submitted to TCEQ

All comments have been addressed and
sent back to TCEQ

« TXDOT let date - 6/3

Dan Williams Company Low Bidder-
$7,574,102

Precon held 8/13

Notice to Proceed - 8/14/2026

Memorial Dr. & Wolf Ranch
Parkway - Design

e 100% Plan set comments sent to
Engineer

« Working through utility conflicts
and ROW

* Phasing plan to separate the
roadway and SUP is complete

 WPAP approved

more than welcome / 2



GTEC Projects

Austin Ave Corridor
Schematic - Design

* Finalize schematic — April
* RFP - For 100% Design
Services. Currently in review

with COG Legal

« Start Final Design - Fall 26

Spur 26 (S. Austin Ave)
(Leander Rd to SE Inner Loop)
-Design

TxDOT Managed Project

Survey & SUE Complete, 90%
plans reviewed

Partially GTEC funded -AFA
with TxDOT in process

Approved for STBG $10M
(FY30)

more than welcome / 3
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Austin Ave Corridor Schematic Design

more than welcome / §
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