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v oF CITY OF SAN ANTONIO

SAN ANTONIO

Contracts Disclosure Form

Please print completed form and submit with
proposal to originating department. All questions must be answered.

For details on use of this form, see Section 2-59 through 2-61 of the City's Ethics Code.

* S .
This is a: @® New Submission O Correction O Update to previous submission

*1) Name of person submitting this disclosure form.

* First M.1. * Last Suffix

Zring Kareem

*2) Contract Information
a) Contract or Project Name:

Job Order Contracting (JOC) Program

b) Originating Department:

Public Works v

*3) Disclosure of parties, owners, and closely related persons.

a) Name of individual(s) or entity(ies) seeking a contract with the city. (NOTE: Give exact legal name as it will
appear on the contract, if awarded.)

Name

Triton Design and Construction

b) Name and title of contract signatory

Name Title

Zring Kareem Principal

c) Name of all owners, board members, executive committee members, and officers of entities listed in question
3a.

Type Name

Board Member Zring Kareem
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*4) List any individual(s) or entity(ies) that is a partner, parent, joint venture, or subsidiary
entity(ies) of the individual or entity listed in Question 3.

(] Not applicable. Contracting party(ies) does not have partner, parent, joint venture, or subsidiary entities.
Names of partner, parent, joint venture or subsidiary entities, and all the owners, board members, executive committee

members, and officers of each entity:
Type Name
Joint Venture Loyola Construction
Names of owners, executive committee members, officers, partners, and directors:

Type Name

Owner Jessica Loyola

*5) List any individuals or entities that will be subcontractors on this contract.

(] Not applicable. No subcontractors will be retained for this contract.
() Subcontractors may be retained, but have not been selected at the time of this submission.

List of subcontractors, including the name of the owner(s), and business name:

Owner Business Name

John Janice Gallien Electric

Fred Sanchez Air Mechanical Services
Vicente Vasquez Vasquez Painting

*6) List any attorneys, lobbyists, or consultants retained by any individuals listed in Questions 3, 4,
or 5 to assist in seeking this contract.

Not applicable. No attorneys, lobbyists, or consultants have been retained to assist in seeking this contract.

(] List of attorneys, lobbyists, or consultants retained to assist in seeking this contract:

*7) Disclosure of political contributions.

List any campaign or officeholder contributions made by the following individuals in the past 24 months to any current member of City
Council, former member of City Council, any candidate for City Council, or to any political action committee that contributes to City Council
elections:

a. any individual seeking contract with the city (Question 3)

b. any owner or officer of entity seeking contract with the city (Question 3)

c. any individual or owner or officer of an entity listed above as a partner, parent, or subsidiary business (Question 4)

d. any subcontractor or owner/officer of subcontracting entity retained for the contract (Question 5)

e. the spouse of any individual listed in response to (a) through (d) above

f. any attorney, lobbyist, or consultant retained to assist in seeking contract (Question 6)

Not applicable. No campaign or officeholder contributions have been made in preceding 24 months by these individuals.

(] List of contributions:
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Updates on Contributions Required

Information regarding contributions must be updated by submission of a revised form from the date of the submission of this form, up
through the time City Council takes action on the contract identified in response to Question 2 and continuing for 30 calendar days after the
contract has been awarded.

Notice Regarding Contribution Prohibitions for "High-Profile” Contracts

Under Section 2-309 of the Municipal Campaign Finance Code , the following listed individuals are prohibited from making a campaign or
officeholder contribution to any member of City Council, candidate for City Council or political action committee that contributes to City
Council elections from the 10th business day after a contract solicitation has been released until 30 calendar days after the contract has
been awarded:

a. Any individual seeking a high-profile contract;

b. Any owner, officer, officer of board, and executive committee member of an entity seeking a high-profile contract, excluding board
officers and executive committee members of 501(c)(3), 501(c)(4) and 501(c)(6) non-profit organizations not created or controlled by
the City whose board service is done strictly as a volunteer with no financial compensation and no economic gain from the non-profit
entity;

c. The legal signatory of the high-profile contract;

d. Any attorney, lobbyist or consultant hired or retained to assist the individual or entity in seeking a high-profile contract;

e. Subcontractors hired or retained to provide services under the high-profile contract; and

f. Any first-degree member of the household of any person listed in (1), (2), (3) or (5) of this subsection.

Penalty. A high-profile contract cannot be awarded to the individual or entity if a prohibited contribution has been made by any of these
individuals during the contribution "black-out" period, which is the 10th business day after a solicitation has been released until 30 calendar
days after the contract has been awarded.

*8) Disclosure of conflict of interest.

Are you aware of any fact(s) with regard to this contract that would raise a "conflict of interest" issue under Sections 2-43 or 2-44 of the City
Ethics Code for any City Council member or board/commission member that has not or will not be raised by these city officials?

| am not aware of any conflict(s) of interest issues under Section 2-43 or 2-44 of the City Ethics Code for members of City
Council or a city board/commission.

(] 1 am aware of the following conflict(s) of interest:

*9) Prohibited Interest in Contracts.

Currently, or within the past twelve (12) months, have you, your spouse, sibling, parent, child or other family member within the first degree
of consanguinity or affinity served on a City board or commission?

No
(] Yes

Currently, or within the past twelve (12) months, has an owner, partner or employee of a business entity in which you, your spouse, parent,
child own 10% or more of the voting stock or shares, or 10% or more of the fair market value served on a City board or commission?

No
(] Yes

Currently, or within the past twelve (12) months, has an owner, partner, or employee of a business entity who owns 10% or more of the
voting stock or shares, or 10% or more of the fair market value, that will be a subcontractor for this contract, served on a City board or
commission?

No
(] Yes

Notice Regarding Prohited Interest in Contracts.
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Please be aware, the City's Charter and Ethics Code prohibits members of certain more-than-advisory boards and commissions, as well as
their close family members and any businesses they or their families hold a 10% or greater ownership interest from obtaining a contract with
the City during their board or commission service. The prohibition extends to subcontracts on City contracts, and would also apply to parent,
subsidiary or partner businesses owned by the member of the board or commission and their family. Please see Section 141 of the City
Charter and Section 2-52 of the City Ethics Code (Prohibited Interests in Contracts) for complete information.

Former members of certain more-than-advisory boards and commissions, their family members and the businesses they own will continue
to be prohibited from obtaining any discretionary contracts for one year after leaving City service. Please see Section 2-58 of the City Ethics
Code (Prohibited Interest in Discretionary Contracts) for complete information.

Please note that any contract in place at the time the applicant becomes a City officer may remain in effect, but cannot be amended,
extended, modified, or changed in any manner during the officer's City service on the more-than-advisory board.

If you have any questions, please contact the Office of the City Attorney to request to speak with a member of the Ethics staff: (210) 207-
8940

Acknowledgements

*1. Updates Required

| understand that this form must be updated by submission of a revised form if there is any change in the information before the
discretionary contract, housing and retail development incentive, or the purchase, sale,or lease of real estate to or from the City
is the subject of action by the City Council, and no later than 5 business days after any change has occurred, whichever comes
first. This includes information about political contributions made after the initial submission and up until 30 calendar days after
contract has been awarded.

*2. No Contact with City Officials or Staff during Contract Evalution

| understand that a person or entity who seeks or applies for a city contract or any other person acting on behalf of that person
or entity is prohibited from contacting city officials and employees regarding the contract after a Request for Proposal (RFP),
Request for Qualification (RFQ), or other solicitation has been released.

This no-contact provision shall conclude when the contract is posted as a City Council agenda item. If contact is required with
city officials or employees, the contact will take place in accordance with procedures incorporated into the solicitation
documents. Violation of this prohibited contacts provision set out in Section 2-61 of the City Ethics Code by respondents or their
agents may lead to disqualification of their offer from consideration.

*3. Contribution Prohitibitions for "High-Profile” Contracts

O This is not a high-profile contract.

@ This is a high-profile contract.

| acknowledge that this contract has been designated as a high-profile contract by the city. | further acknowledge that the
following individuals are prohibited from making campaign or officeholder contributions to members of City Council, candidates
for City Council, or political action committees that make contributions to City Council elections from the 10th business day after
the solicitation has been released until 30 calendar days after the contract has been awarded: legal signatory to contract
individual(s) seeking the contract, owner or officer of an entity seeking the contract, the spouse of any of these individuals, and
any attorney, lobbyist, or consultant retained to assist in seeking the contract.

| warrant that no contributions have been made by these individuals in violation of Section 2-309 of the Municipal Campaign
Finance Code.

*4. Conflicts of Interest Questionnaire (CIQ)
Chapter 176 of the Local Government Code requires all contractors and vendors to submit a Conflict of Interest Questionnaire Form (CIQ) to
the Office of the City Clerk, even if contract is not designated as "High Profile".

I acknowledge that | have been advised of the requirement to file a CIQ form under Chapter 176 of the Local Government Code.
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*0ath

| swear or affirm that the statements contained in this Contracts Disclosure Form, including any attachments, to the best of my
knowledge and belief are true, correct, and complete.

*Your Name: Title:
Zring Kareem Principal

* Company Name or DBA: Date:
Triton Design and Construction 7/10/2024

Please print completed form and submit with
proposal to originating department. All questions must be answered.
If necessary to mail, send to:
Purchasing
P.O. Box 839966
San Antonio, Texas 78283-3966

GR.1075-01.PUR.REPORT.Contracts Disclosure Form
Rev. 09/07/2021
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Joint Venture Agreement

This Joint Venture Agreement ("Agreement”), made on July 09, 2024 by and between Triton Design and
Construction, of 613 NW Loop 410, San Antonio, Texas 78216 and Loyola Construction, of 406 Sauder
Farms Rd, New Braunfels, Texas 78130. The parties are hereinafter sometimes referred to together as the
"Joint Venturers' or the "Parties’ and individually asa"Joint Venturer" or "Party."

The Parties wish to establish a Joint Venture for the purpose set forth below (the "Joint Venture"); and

The Parties wish to enter into an agreement to carry out the purpose of the Joint Venture and to define the
respective rights and obligations of the Parties with respect to the Joint Venture.

Therefore, in consideration of the mutual promises, covenants, warranties and conditions herein, the Joint
Venturers agree as follows:

Name. The parties hereby form and establish a Joint Venture to be conducted under the name of Triton
/Loyola, (hereinafter referred to as the "Joint Venture"). The Joint Venturers agree that the legal title to the
Joint Venture property and assets, including the Joint Venture itself, shall remain in the name of the Joint
Venture.

Place of Business & Term. The principa place of business of the Joint Venture shall be located at 613 NW
Loop 410, San Antonio, Texas 78216. The term of the Joint Venture shall commence on the execution date
hereof and shall continue until July 09, 2028 provided, however, that the Joint Venture shall be dissolved
prior to such date upon the sale or disposal of the Joint Venture and the payment or satisfaction of all debts
of the Joint Venture.

Purpose. The Joint Venturers form this Joint Venture to: Work together on CoSA JOC projects. To the
extent set forth in this Agreement, each of the Joint Venturers shall own an undivided fractional part in the
business. The Joint Venture shall not engage in any other business or activity without the written consent of
the Joint VVenturers.

Capital. Separate capital accounts shall be maintained for each Joint Venturer and shall consist of the sum of
its contributions to the capital of the Joint Venture plus its share of the profits of the Joint Venture, lessits
share of any losses of the Joint Venture, and less any distributions to or withdrawals made by or attributed to
it from the Joint Venture.

The contributions from each of the Joint Venturers, for the purpose of this Joint Venture, isthe sum set after
the name of each Joint Venturer as follows:

Triton Design and Construction $0.00
Loyola Construction $0.00

The Joint Venturers shall make such other capital contributions required to enable the Joint Venture to carry
out its purposes as set forth herein as the Joint Venturers may mutually agree upon. The Joint Venturers shall
arrange for or provide any financing as may be required by the Joint Venture for carrying out the purposes of
the Joint Venture. The terms and conditions of all such loans shall be subject to prior approval of the Joint
Venturers. The Joint Venturers shall endorse, assume, or guarantee such obligations of the Joint Venture as
the Joint Venturers may mutually agree upon.

Percentage Interest In The Joint Venture. The respective percentage interest in the Joint Venture owned
by each Joint Venturer, respectively, is as follows:



Triton Design and Construction 90
Loyola Construction 10

Profits. The net profits as they accrue for the term of this Agreement, or so long as the Joint Venturers are
the ownersin common of the business interest, shall be distributed between the Joint Venturers, based on the
respective percentage interest in the Joint Venture owned by each Joint Venturer as follows:

Triton Design and Construction 90
Loyola Construction 10

Expenses of Venture. All losses and disbursements in acquiring, holding and protecting the business
interest and the net profits shall, during the period of the venture, be paid by the Joint Venturers, in theratio
which the contribution of each Joint Venturer bearsto the total contributions.

Duties of Joint Venturers.
The duties of Triton Design and Construction are: JOC Program Management, Providing Bonding and
Insurance, Project Management Financial Responsibility

The duties of Loyola Construction are: Project Management, Provide inhouse workforce

Powers of Joint Venturers. The following powers may be exercised only upon the consent of the Joint
Venturers:

(a) The power to borrow money on the general credit of the Joint Venture in any amount, or to create,
assume, or incur any indebtedness to any person or entity;

(b) The power to make loans in any amount, to guarantee obligations of any person or entity, or to make any
other pledge or extension of credit;

(c) The power to purchase or otherwise acquire any other property except in the ordinary course of business
of the Joint Venture;

(d) The power to sell, encumber, mortgage or refinance any loan or mortgage on any of the Joint Venture
property,

(e) The power to confess any judgment against the Joint Venture, or to create, assume, incur or consent to
any charge (including any deed of trust, pledge, encumbrance or security interest of any kind) upon any
property or assets of the Joint Venture;

(f) The power to spend any renovation or remodeling funds or to make any other expenditures except for
routine day-to-day maintenance and operation of the Joint Venture.

Confidential Information. "Confidentia Information” means nonpublic information that (a) the disclosing
Party designates as confidential, or (b) information which, under the circumstances surrounding disclosure,
ought to be treated as confidential. Confidential Information may include, without limitation, Technology,
Technology Improvements, Derivative Works, Intellectual Property Rights, Marketing Materials, ideas,
know-how, methods, formulae, processes, designs, apparatus, devices, techniques, systems, flow charts,
sketches, photographs, plans, drawings, specifications, computer programs or software, samples, studies,
findings, data, reports, projections, plant and equipment expansion plans, lists or identities of employees or
customers, financial statements or other financia information, pricing information, cost and expense
information, product devel opment and marketing plans, compositions of matter, discoveries and inventions
(whether or not patentable), works of authorship (whether or not protected under copyright laws),
information, algorithms, procedures, notes, summaries, descriptions, results and the like.

Derivative Works. "Derivative Works' means works that are based upon one or more pre-existing works,
such as: (a) for copyrightable or copyrighted material, any trans ation, portation, modification, correction,
addition, extension, upgrade, improvement, compilation, abridgment, revision or other form in which such
material may be recast, transformed, or adapted; (b) for patentable or patented material, any improvement



thereon; and (c) for material that is protected by trade secret, any new material derived from such existing
trade secret material, including new material that may be protected by any of copyright, patent, and trade
secret.

Intellectual Property Rights. "Intellectual Property Rights' means any and all patent, copyright, trademark,
trade secret, know-how, trade dress or other intellectual or industrial property rights or proprietary rights
(including, without limitation, al claims and causes of action for infringement, misappropriation or violation
thereof and all rightsin any registrations, applications and renewal s thereof), whether existing now or in the
future, whether worldwide or in individual countries or political subdivisions thereof, or regions, including,
without limitation, the United States.

Technology. "Technology" means materials, packaging, products, know-how and methods of manufacturing
thereof as provided by a Party herein, and including al Intellectual Property Rights embodied therein and
any Derivative Works thereof. Technology further means, without limitation, any designs, materials,
methods, formulae, processes, technology, apparatus, devices, techniques, systems, flow charts, sketches,
photographs, plans, drawings, specifications, proprietary information, know-how, trade secrets, computer
programs or software, samples, studies, findings, data, reports, projections, manufacturing specifications and
methods, testing specifications and methods, pricing information, cost and expense information, product
development and marketing plans, compositions of matter, discoveries and inventions (whether or not
patentable), works of authorship (whether or not protected under copyright laws), information, algorithms,
procedures, notes, summaries, descriptions and development results related to any materials, packaging,
products, know-how and methods of manufacturing thereof.

Technology | mprovements. "Technology Improvements' means any proprietary information, know-how,
trade secrets, programs, designs, processes, methods, formulae, compositions of matter, documents,
materials, technology, data, Intellectual Property Rights, or Derivative Works in developments and/or
conceptions created, obtained or developed by either Party alone (including through the efforts of any
independent contractor or affiliate of that Party) or together with the other Party that: (a) are based on,
derived from or are direct improvements to Technology, (b) can be used in or in the production of
Technology, or (c) provide alternatives for use in the production of Technology that, if so used, reasonably
would: (i) add Technology capability or increase Technology efficiency or quality, (ii) reduce Technology
manufacturing or Technology costs, and/or (iii) facilitate the manufacturing of Technology.

Treatment of Proprietary and Confidential Information.

1. Inconnection with the performance of this Agreement, each Party contemplates the disclosure by it of
certain Confidentia Information to the other Party. Each Party considersits Confidential Information to
be an asset of substantial commercia value, having been developed at considerable expense, but will
disclose such information to the other Party under the terms and conditions of this Agreement.

@ During the Term and continuing thereafter for 2 year(s) from the termination or expiration of
the Agreement, the Party receiving Confidential Information ("Receiving Party") from the
disclosing Party ("Disclosing Party") shall (i) treat all Confidential Information disclosed by
the Disclosing Party as secret and confidential and shall not disclose all or any portion of the
Confidential Information to any other Person, except as provided in section 1.1(b), (ii) not use
any of such Confidential Information except in the performance of the Receiving Party's
covenants and obligations or otherwise as contemplated under this Agreement, and (iii)
restrict access to Confidential Information to the Receiving Party's employees (including
contractors, accountants and counsel and similar representatives) who have a need to know
such information in connection with the performance of the Receiving Party's obligations and
covenants under this Agreement and shall be responsible to ensure that such employees
maintain the terms of confidentiality and nonuse as required in this Agreement.



(b) In the event that either Party desires to use athird party service provider ("Service Provider"),
including, for example, an engineering design firm or a contract manufacturer, to develop or
produce the Product using Technology or Technology Improvements, al Partiesto this
Agreement must first enter into at |east an acceptable non-disclosure and technology
ownership agreement with the Service Provider. Neither Party to this Agreement may
disclose any Confidential Information to a Service Provider unless (i) both Partiesto this
Agreement have individually entered into a non-disclosure agreement with the Service
Provider and (ii) the Service Provider has a presence in the United States and is able to be
served legal documentsin the United States or agrees, in writing, that it can be served and
that United States Courts have personal jurisdiction over the Service Provider.

2. Notwithstanding anything to the contrary herein, Confidential Information shall not include any
information that: (a) is presently in the Receiving Party's possession, provided that such information has
not been obtained from the Disclosing Party and that such possession can be demonstrated by the
Receiving Party's written records; (b) is, or becomes, generally available to the public through no act or
omission of the Recelving Party; (c) isreceived by the Recelving Party in written form from athird party
having no binding obligation to keep such information confidential; or (d) is required to be disclosed by
law, upon the advice of legal counsel.

3. Specific Confidential Information shall not be deemed to be available to the public or in the possession
of the Receiving Party merely because it is embraced by more general information so available or in said
Receiving Party's possession, nor shall a combination or aggregation of features which form confidential
information be deemed to be non-confidential merely because the individual features, without being
combined or aggregated, are non-confidential.

4. Each of the Parties hereby agrees that all written or other tangible forms of Confidential Information
(including any materials generated by the Receiving Party related to any Confidential Information) shall
be and remain the property of its owner and shall be promptly returned to the owner upon the written
request of the owner.

5. Neither the Agreement nor the disclosure of any information by the Disclosing Party shall be deemed to
constitute by implication or otherwise, avesting of any title or interest or agrant of any license,
immunity or other right to the Receiving Party with regard to the Confidential Information. Additionally,
except as expressly provided in this Agreement, the execution of the Agreement shall not operate,
directly or indirectly, to grant to either Party any rights under any patent, trade secret or know-how now
or hereafter owned by or licensed to the other Party.

6. Each Party warrantsthat it is the rightful owner of the Confidential Information to be disclosed under
this Agreement and that it has the lawful right to make such disclosure.

7. Inthe event that the Receiving Party or any of its representatives are requested or required to disclose
Confidential Information pursuant to a subpoena or an order of a court or government agency, the
Receiving Party shall (a) promptly notify the Disclosing Party of the existence, terms and circumstances
surrounding the governmental request or requirements; (b) consult with the Disclosing Party on the
advisability of taking stepsto resist or narrow the request; (c) if disclosure of Confidential Information is
required, furnish only such portion of the Confidential Information as the Receiving Party is advised by
counsel islegally required to be disclosed; and (d) cooperate with the Disclosing Party in its efforts to
obtain an order or other reliable assurance that confidential treatment be accorded to that portion of the
Confidential Information that is required to be disclosed.

Because money damages may not be a sufficient remedy for any breach of this Section of the Agreement by
the Receiving Party, the Disclosing Party shall be entitled to seek equitable relief, including injunction and
specific performance, as aremedy for any such breach of this Section. Such remedy shall not be deemed to



be the exclusive remedy for a breach of this Section of the Agreement by the Receiving Party, but shall bein
addition to all other remedies available at law or equity to the Disclosing Party. In the event of litigation
relating to the Agreement, if a court of competent jurisdiction determines that the Receiving Party has
breached this Section of the Agreement, then the Receiving Party shall be liable and pay to the Disclosing
Party the reasonable attorneys fees, court costs and other reasonabl e expenses of litigation, including any
appeal therefrom. The Receiving Party further agrees to waive any requirement for the posting of abond in
connection with any such equitable relief.

No Liability to Third Parties. The debts, obligations and liabilities of either Joint VVenturer, whether arising
in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of such Joint Venturer, and
no other Party shall be obligated for any such debt, obligation or liability of such Joint Venturer solely by
reason of being a party to this Agreement or an equity holder of a v Company.

Deadlock. In the event the Joint Venturers are divided on a material issue and cannot agree on the conduct
of the business and affairs of the Joint Venture, then a deadlock between the Joint Venturers shall be deemed
to have occurred. Upon the occurrence of a deadlock, one Joint Venturer (hereinafter referred to as the
"Offeror") may elect to purchase the Joint Venture interest of the other Joint Venturer (hereinafter referred to
asthe "Offeree") at a price calculated as the Offeree's percentage interest in atotal purchase price for al of
the assets of the Joint Venture. The Offeror shall notify the Offeree in writing of the offer to purchase,
stating the total purchase price for all of the assets of the Joint Venture, and the price offered for the
Offeree's Joint Venture interest expressed as the Offeree's percentage interest in the Joint Venture assets
multiplied by the total purchase price for all of the assets of the Joint Venture. The Offeree shall have the
right to buy the interest of the Offeror at the designated price and terms, or to sell the Offeree's interest to the
Offeror at the designated price and terms, whichever the Offeree may elect. The offer, when made by the
Offeror, isirrevocable for thirty (30) days. The Offeree shall have ten (10) days from the receipt of such
offer to make its election, that is, either to buy such interest of the Offeror or to sell its own interest, which
shall be made in writing executed by the Offeree and stating the nature of the election. A Joint Venturer
which is obligated to purchase the interest of another Joint Venturer pursuant to the provisions hereof shall
have twenty (20) days from the date of receipt of the written election from such other Joint Venturer to pay
the designated price and satisfy the terms of such purchase. Should the Joint Venturer who has received an
offer to sell or buy fail to make the election required herein in atimely fashion, then such non-responding
party shall be deemed to have elected and agreed to sell or buy, as the case may be, according to the terms of
the offer.

Legal Titletothe Joint Venture. The Joint Venturers agree that the legal title to the Joint Venture property
and assets, including the Joint Venture itself, shall remain in the name of the Joint Venture.

Transfers Of Joint Venturers Interests. Except as otherwise expressly permitted herein, no Joint Venturer
may sell, transfer, assign or encumber itsinterest in the Joint Venture, or admit additional Joint Venturers,
without the prior written consent of the other Joint Venturer. Any attempt to transfer or encumber any
interest in the Joint Venture in violation of this Section shall be null and void.

The obligations and Rights of Transferees are as follows:

(&) Any person who acquiresin any manner whatsoever any interest in the Joint Venture, irrespective of
whether such person has accepted and adopted in writing the terms and provisions of this Agreement,
shall be deemed by the acceptance of the benefit of the acquisition thereof to have agreed to be subject to
and bound by all the obligations of this Agreement that any predecessor in interest of such a person was
subject to or bound by;

(b) The person acquiring an interest in the Joint Venture shall have only such rights, and shall be subject to
all of the obligations, as are set forth in this Agreement; and, without limiting the generality of the
foregoing, such aperson shall not have any right to have the value of itsinterest ascertained or receive
the value of such interest or, in lieu thereof, profits attributable to any right in the Joint Venture, except
as herein set forth.



Termination. Upon the termination or dissolution of the Joint Venture, the Joint Venturers shall proceed to
liquidate the Joint Venture, and all proceeds of such liquidation shall be applied and distributed in the
manner set above according to the interests held by each party in the Joint Venture. A reasonable time shall
be allowed for the orderly liquidation of the Joint Venture's assets in order to minimize losses normally
attendant upon such liquidation.

Notice. Any noticesto be given under this Agreement by either party to the other may be effected either by
personal delivery in writing or by mail, registered or certified, postage prepaid with return receipt requested.
Mailed notices must be addressed to the addresses of the parties as they appear in the introductory paragraph
of this Agreement. Each party may change its address by written notice in accordance with this paragraph.
Notices delivered personally will be deemed communicated as of actual receipt; mailed notices will be
deemed communicated as of 3 calendar days after mailing.

Miscellaneous Partition. The Joint Venturers hereby mutually waive any right of partition which they may
have with respect to the Joint Venture and any noncash assets of the Joint Venture.

Fees and Commissions. Each Joint Venturer hereby represents and warrants to the other that it has not
incurred or obligated the Joint Venture for any brokerage, finder's or other similar fees or commissionsin
connection with the transactions covered by this Agreement or in connection with acquiring the Joint
Venture or forming this Joint Venture. Each Joint Venturer hereby agrees to indemnify and hold harmless
the other from and against al liabilities, costs, damages and expenses from any breach or alleged breach of
the foregoing representation.

Waiver . Failure on the part of either Joint Venturer to complain of any act of the other Joint Venturer or to
declare the other Joint Venturer in default, irrespective of how long such failure continues, shall not
constitute awaiver by such Joint Venturer of its rights hereunder. No waiver of, or consent to, any breach or
default shall be deemed or construed to be awaiver of, or consent to, any future breach or default.

Sever ability. If any provision of this Agreement or the application thereof shall be determined by a court of
competent jurisdiction to be invalid and unenforceable, the remainder of this Agreement and the application
of the other provisions herein contained shall not be affected thereby, and all such other provisions shall
remain effective and in force and shall be enforced to the fullest extent permitted by law.

Binding Effect. This Agreement shall inure to the benefit of and be binding upon the Joint Venturers, and
their heirs, successors and assigns.

Duplicate Originals. This Agreement may be executed in duplicate, with each such duplicate to be
considered an original for all purposes.

Construction of Agreement. (a) The captions contained in this Agreement are inserted only as a matter of
convenience and in no way define, limit, extend or describe the scope of this Agreement or the intent of any
provision thereof. (b) As used herein, the word "person” shall include the individuals, corporations,
partnerships and other entities of any type. In this Agreement, the use of any gender shall be applicable to all
genders, and the singular shall include the plural, and the plural shall include the singular.

Other Activitiesof Joint Venturers. Any Joint Venturer may engage in other business ventures of every
nature and neither the Joint Venture nor the other Joint Venturer shall have any right in such independent
ventures or the income and profits derived therefrom.

Entire Agreement. This Agreement is intended by the Joint Venturers to be the final expression of their
agreement and the complete and exclusive statement of the terms thereof, notwithstanding any
representations or statements to the contrary heretofore made.



Amendments. This Agreement may be amended by the Parties hereto at any time prior; provided, however,
that any amendment must be by an instrument or instruments in writing signed and delivered on behalf of
each of the Parties hereto.

Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by the laws of the
State of Texas without regard for conflicts of laws principles. Each Joint Venturer hereby expressly consents
to the personal jurisdiction of the state and federal courtslocated in the State of Texas for any lawsuit filed
there against any party to this Agreement by any other party to this Agreement concerning the Joint Venture
or any matter arising from or relating to this Agreement.

In witness whereof, the Joint Venturers have signed and sealed this Agreement.
Executed by the Joint Venturers named above with the intent of being legally bound.

By: 7/16/2024

TritopPESign and Construction

7/17/2024
By: % Date: f17/20

L oyoTa Construction

Date:






