LEASE OF GROUND WATER
(Beginning Decemberl, 2019),

This Lease of Ground Water (“Lease”) is entered into to be effective December 1, 2019, between City of
Schertz, a Texas municipal corporation (“Lessor”) and Hanson Aggregates LLC (the “Lessee™). Subject to
the adjustment set out in paragraph 4 below, Lessor hereby leasea to Lessce 25 acre-feet of water (the
“Water Rights”) for one year as set out in the Term, as defined below, on the following terms and
conditions:

1. Term. The term of this Lease shall commence December 1, 2019 and contimue through
December 31, 2019.

2. Payment. Lessee shall pay to Lessor the sum of $10,635.00 commencing at time of BAA
Approval (the “Lease Payment™) for the Term per the invoice attached hereto as Exhibit “C” and fally
incorporated herein (the “Invoice™).

3. Water Rights Adjustment. In the event any applicable laws, regulations, or governmental
action provide that Lessor may not lease to Lessee all of the Water Rights pursuant to this Lease, the amount
of the Water Rights leased by Lessor to Lessee shall automatically adjust to reduce the Water Rights to the
maximum amount which can be so leased.

4, Lease Payment Adjustment. The Lease Payment is based upon 25 acre-feet of water
actually permitted by the Edwards Aquifer Authority (the “EAA”) to Lessor and leased to Lessee. If the
‘Water Rights leased to Lessee are decreased during the Term, the Lease Payment during the Term shall he
decreased proportionately to the decrease in Water Rights.

5. Permits. The Lessor has paid or shall pay aquifer management fees to the EAA for the
‘Water Rights. Lessee shall have the right to pursue, to initiate, and to prosecute any proceedings relating to
the Water Rights and, at its election, as may be necessary for the protection of the Water Rights, including
but not limited to (i) contesting the validity or amount of fees assessed to or levied upon the Water Rights
(i) protecting, defending, end/or preserving the rights to withdraw water from the Edwards Aquifer. Lessor
shall cooperate with Lesses's efforts in connection therewith. Lessor shall not take any action or omit to
take any actions which will adversely affect the Water Rights. If required by law, Lesses may take any such
action in the name of Lessor. In no event shall Lessee be required to take any such action with respect to
the Water Rights on behalf of Lessor in connection with such actions, and Lessee shall in no event be
deemed to be the agent of Lessor or as having any duty or responsibility to Lessor or to act on behalf of
Lessor. Tothe extent Lessee elects to act in connection with the Water Rights in accordance with the above,
Lessor appoints Lessee as Lessor’s attorney-in-fact to take such action. The Lessor pays all fees to Edwards
Aquifer Authority and those fees are reimbursed to the Lessor by the Lessee. If Edwards Aquifer Authority
increases the fee, the lease payment and §5% Administration Fee will be automatically adjusted for such.

6. Continued Operation. From the date of this Lease, Lessor shall not take any actions (or
omit to take any actions) which will harm or diminish the Water Rights. In this regard, Lessor agrees that
it has leased the Water Rights to Lessee, and Lessor shall not transfer (by operation of law or otherwise) (i)
any portion of the Water Rights (unless such transfer is expressly subject to this Lease} or (if) any other
portion of this Lease if such transfer would reduce the Water Rights leased to Lessee pursuant to this Lease.
For the term of this Lease, Lessor agrees that it will utilizs for its own use only that amount of groundwater
which is equal to the amount of acre-feet of Edwards Aquifer water permitted under Lessor’s Proposed
Initizl Regular Permit with the EAA less (i) the amount of acre-feet of Edwards Aquifer water pertaining
to the Water Rights leased hereunder, and (ii) the amount of acre-feet of Bdwards Aquifer water i
to the remainder of the water leased to other third parties. A transfer of the water shall not be prohibited,
if the transferee expressly assumes all of the obligations and conditions of this Lease.

7. Quict Enjoyment. Lessor hereby warrants and represents to Lessee that it has good title to
the water, including the Water Rights leased to Lesses hereunder, and hereby covenants to provide to Lessce
quict enjoyment, without restriction or limitation, of the Water Rights during the full term of this Lease.

8. Proceeds From Awards. Lessor assigns to Lessee all interest of Lessor in and to amy
condemnation awards or insurance proceeds which would otherwise be payable to Lessor relating to the

‘Water Rights.
9. Cogperation. Lessor will use its best efforts, tnke such actions and execute and deliver

such documents as Lessee determines necessary to fully vost Lessce with the Water Righis and make
effective all of the terms of this Lease.

10.  Assignability. The Lessee shall have the right to sublease or assign this Lease upon the
written consent of Lessor, which consent shall not be unreasonably withheld.
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11. Notices. Any notices to bo given hereunder shall be given (i) by placing the notice in the
United States mail, certified or registered, properly stamped and addressed to the address shown below or
such other addresses as the respective party may direct in writing to the other, (if) by ovemnight delivery
service, or (iif) by personal delivery to such address. Notice shall be deemed effective upon such placing in
the mails, on the next business day following delivery and acceptance for next day delivery by any overnight
delivery service, or upon actual delivery if by personal delivery:

Lessor: City of Schertz
1400 Schertz Parkway
Schertz, Texas 78154
Attention: City Manager

Lessee: Hanson Aggregates LLC
300 E. John Carpenter Freeway, Suite 1645
Irving, Texas 75602
Attention: Lalit Bhatnagar, Regional Director

Copy to: Charles Zech
Denton Navarro Rocha Bemnal Hyde & Zech, P.C.
2517 N. Main Ave
San Antonio, Texas 78212

12,  Default. If for any reason Lessor fails to comply with amy of the provisions of this Lease,
Lesses, at its election, may exercise all rights which may be available to it at law or in equity, including
termination of this Lease, with a refund to Lessee of all Lease Payments for the portion of the Lease Year
surrendered by Lessee, If Lessee fails to comply with any provision of this Lease, Lessor may, as its sole
and exclusive remedy, terminate this Leasc and receive the Lease Payments which are due and payable and
have accrued through that date.

13.  Waiver. The failure on the part of Lessee ta require the performance by Lessor of any
portion of this Lease shall not be deemed a waiver of, or in any way affect the Lessee’s rights to enforce
such provision. Any waiver by Lessee of any provision of this Lease shall not be a waiver of any other

14,  Survival. The invalidity or unenforceability of any provision of this Lease shall not affect
the validity or enforceability of any other provision of this Lease.

15.  Governing Law. This Lease shall be governed by the laws of the State of Texas, and venue
shall lie in Guadalupe County, Texas.

16.  Binding Effect. This Lease chall be binding upon and innre to the benefit of the parties

17.  Authogity. Each of the persons signing this Lease on behalf of Lessor and Lesses hereby
confirm that they have the enthority to execute this Lease on behalf of the party indicated by their signature
and have the authority to bind such party thereto.

18. Survival. Except as set out herein, all agreements and representations in this Lease shall
survive the end of the Term.

19. Force Majeure. If Lessee is denied its use of the Water Rights by reason of any laws,
regulations, or governmental action or other acts outside of the control of Lesses, Lessce shall be excused
from its obligations heremder for so long as these circumstances exist, and Lessor shall refond an allocable
portion of the Lease Payment.

20. Further Assurances. Lessor and Lessee shall take all further actions and shall execute and
deliver to the other any other document or instrument which is detenmined to be necessary or useful to fully
camy out the transactions evidenced by this Lease, including any amendments to the permit(s) relating to
the water lease carried out in conformance with applicable EAA regulations. In addition, Lessor agrees to
amend this Lease as requested by Lessee in any manner necessary to cause this Lease to be in compliance
with EAA Regulations, EAA Trapsfer Program Rules, and the EAA Filing and Recording Requirements
for Transfer Contracts, including but not limited to the further completion of Application to Transfer —
Lcase (the “Application™), which Application ia attached to this I.ease as Exhibit “A” and fully incorporated
herein. Lessee shall have the authority to file a copy of this Lease in accordance with EAA Regulations,
BAA Transfex Program Rules, and the EAA Filing and Recording Requirements for Transfer Contracts, 28
well as record a Memorandum of Lease in the public record to reflect its interest as set out under the terms
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of this Lease. Lessor agrees to execute 8 Memorandum of Lease in substantially the same form as aftached
hereto as Exhibit “B” and fully incorporated herein.

21. Entire Agreement. This Lease contains all agreements hetween the parties hereto, and any
agrecment not contained herein shall not be recognized by the parties. All amendments must be in writing
and signed by both parties. The captions used herein are for convenience only and shall not be used to
construe this Lease. Words of gender shall be construed to include any other gender, and words in the
singular number shall inciude the plural and vice versa unlesa the context requires otherwise.

[Signatures on following page]
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LESSOR:

CITY OF SCHERTZ
By:
Name: Mark Browne
Tts: City Manager
STATE OF TEXAS §
COUNTY OF GUADALUPE §
This instrument was acknowledged before me on the day of _, 2019, by Mark

Browne, City Manager of the City of Schertz on behalf of the City.

Notary Public, State of Texas

‘éﬁ

b
coumrrar - lgS, ;

Thisizestnnnent as acknowledged before me on the El day of , 2019, by
LAMM@@MMMMMH}C
Pirendy

KIMBERLY SMITH
My Notery 1D # 128517539
Expires August 8, 2021
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EXHIBIT “B”
Form of Memorandum of Lease

MEMORANDUM OF LEASE

This Memorandum of Lease is made and entered into effective December 1, 2019, between the City of
Schertz, a Texas municipal corporation (as “Lessor”) and Hanson Aggregates LLC (as “Lessee™).

WITNESSETH:

Lessor and Lessee have, effective the date set out above, entered into a Lease of Ground Water
(the “Lease™) of water from Lessor to Lesses, including, subject to the terms of the Lease, 200 acre-feet
of water described below (the “Water Rights”) on the following terms and conditions:

1. The rights to and for the ground water which relates to the information described on Exhibit “A™
attached hereto, including the right to withdraw and/or beneficially use the Water Rights permitted
or applied for, and all appurtcoances, permits, authorities, licenses, consents and contracts, if any,
pertaining to all such rights. The lease of the Water Rights shall also expreasly include all Edwards
Aquifer Authority (“EAA”) permit rights (including rights under application), all interim and
regular permits, and all modifications, amendments, renewals, extensions or successor or substitute
permits relating thersto pertaining to the Water Rights, and all appustenances and permits,
authotities, licenses, consents and contracts, if any, related to or pertaining to the Water Rights,
which Lease also sets out certain rights and obligations of Lessor and Leasee.

2 The Leage sets forth the names and addresses of Lessor and Lessee.
3. The term of the Lease will end on December 31, 2019,

4. Under the terms of the Lease, Lessor has agreed to lease the Water Rights to Lessee, and Lessee
has agreed to lease the Water Rights from Lessor in accordance with the terms of the Lease.

s, This Memorandum of Lease is intended to act only as the notice of the existence of the Lease and
its general terms. To the extent the terms of this Memorandum of Lease conflict with the terms of
the Lease, the terms of the Lease shall control.

[Siguatures of following pages]
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LESSOR:

CITY OF SCHERTZ
By: .
Name: Mark Browne
Its: City Manager
STATE OF TEXAS &
COUNTY OF GUADALUPE §
This instroment was acknowledged before me on the day of , 2019, by Mark

Browne, City Manager of the City of Schertz on behalf of the City.

Notary Public, State of Texas

STATE OF TEXAS 22 ”
COUNTY OF ' af? g

L My Notary ID # 128517539
Expires August 8, 2021
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EXHIBIT “C”
Quote

sz
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