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LEASE AGREEMENT

This LEASE AGREEMENT, (this “Agreement”) is made as of January __, 2020 (the
“Commencement Date”), by and between the landlord hereunder, EDWARDS AQUIFER
CONSERVANCY, a Texas nonprofit corporation (“Conservancy”), and the tenant hereunder, the
EDWARDS AQUIFER AUTHORITY, a conservation and reclamation district and a political
subdivision of the State of Texas (“EAA”). Conservancy and EAA are sometimes collectively
referred to herein as the “Parties” and individually as a “Party”.

RECITALS

WHEREAS, the EAA was created by the Edwards Aquifer Act, Act of May 30, 1993, 73™
Leg., R.S., ch. 626, 1993 Tex. Gen. Laws 2350, as amended; and

WHEREAS, under Section 1.02 of the Act, the EAA is a conservation and reclamation
district created by virtue of Article XVI, Section 59 of the Texas Constitution, and is a
governmental agency and body politic and corporate vested with the full authority to exercise the
powers and to perform the functions specified in the Act; and

WHEREAS, under Section 1.08(a) of the Act, the EAA has all the powers, rights and
privileges necessary to manage, conserve, preserve, and protect the Edwards Aquifer (“Aquifer’)
and to increase the recharge of, and prevent the waste of water in, the Aquifer; and

WHEREAS, under Section 1.27 of the Act, the EAA may conduct research; and
WHEREAS, under Section 1.11(d)(2) of the Act, the EAA may enter into contracts; and

WHEREAS, under Section 509(a)(3) of the Internal Revenue Code, Conservancy is a
supporting organization formed to benefit and support EAA, in this instance by providing the
means to acquire, develop, construct, operate, and maintain a field research observatory program
in Bexar County, Texas, including leasing the observatory site to EAA; and

WHEREAS, the EAA and its Board of Directors recognize the presence of a full-time,
dedicated research and observation facility in Bexar County, Texas, especially in the Aquifer
Recharge Zone, provides a unique value to the public and EAA’s purpose, including improving
the sustainability of, and providing data and research for, the Aquifer; and

WHEREAS, Conservancy holds the title to the real property described on Exhibit A hereto,
including the observatory site, (the “Real Property”); and

WHEREAS, pursuant to the terms hereof, Conservancy and EAA desire to design,
construct, and operate a new, first class, state-of-the-art field research observatory facility (the
“Observatory”) and, provided funding is available under the terms described in this Agreement,
the Conservancy shall finance and own the Real Property, and design and construct the
Observatory and related improvements; and

WHEREAS, Conservancy has agreed to lease to EAA, and EAA has agreed to lease from
Conservancy, the Real Property and the Observatory as more particularly described herein.



AGREEMENTS

NOW, THEREFORE, for and in consideration of the respective covenants and agreements
of the Parties herein set forth, and other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, Conservancy and EAA, each intending to be legally
bound, do agree as follows:

Article I
Leasehold Estate Term; Rent

1.1 Grant of Leasehold Estate. In consideration of and pursuant to the covenants,
agreements, and conditions set forth herein, Conservancy leases to EAA, and EAA leases from
Conservancy, on and subject to the terms, conditions and provisions of this Agreement, the Real
Property, the Observatory, Conservancy Personal Property, if any, together with all other
improvements, rights, titles and interests granted to EAA under this Agreement (collectively, the
“Leasehold Estate”) for the Term set forth herein. Without limiting the foregoing, during the
Term, Conservancy may also construct such additional improvements, buildings and structures on
the Real Property as Conservancy and EAA may agree from time to time, including the
Observatory facility itself, for the benefit of EAA, and upon delivery of such additional

improvements to the EAA, they will become part of the Leasehold Estate and subject to the terms
hereof.

1.2 Delivery of Possession. On the Commencement Date, Conservancy will deliver to
EAA possession and occupancy of the Leasehold Estate subject only to the rights and reservations
of Conservancy under this Agreement.

1.3 Reservations. Notwithstanding anything in this Agreement to the contrary,
Conservancy reserves (and the Leasehold Estate shall not include) the following with respect to
the Observatory (the “Reservations™):

(a) the right of Conservancy to install on, under, over or below the Observatory
any and all utilities and appurtenances related thereto that it deems necessary; provided,
however, that the location and construction of same shall not materially interfere with the
operation, or materially change the aesthetics, of the Observatory by EAA; and

(b) for the benefit of Conservancy, all of the rights and duties of the
Conservancy under that certain Cibolo Visa Tracts 1 & 2 Conservation Easement made
between the Conservancy and the City of San Antonio, dated December 12, 2019, and
recorded at Document #2019253291 of the Official Public Records of Bexar County, Texas
(the “Conservation Easement”) as more fully described herein. The terms of the
Conservation Easement are incorporated herein by reference and are agreed to and binding
upon the Parties as their interests so indicate.

1.4 Term. Subject to the terms and conditions hereof, Conservancy leases the
Observatory to EAA for a period forty (40) years, commencing on the Commencement Date and
ending on December 31, 2059, unless this Agreement is sooner terminated pursuant to any
applicable provision hereof (the “Term”).



1.5  Rent. In consideration for this Agreement and the leasing of the Leasehold Estate,
EAA agrees to pay $100.00 per year in base rent (the “Lease Payment”). The first Lease Payment
shall be due on the Commencement Date. Thereafter, Lease Payments shall be due on or before
that same date of each year during the Term.

Article I1
Use of the Observatory

2.1  Science and Aquifer Conservation. The EAA shall use the Leasehold Estate as a
“Field Research Observatory” related to its mission to preserve the Aquifer, to develop, research,
and implement practices that lead to enhanced water quality and quantity for the region. This shall
include, but not be limited to: a thorough science-based initiative to collect and monitor
groundwater levels, water quality data, soil sampling and mapping of karst features like springs or
seeps in the area, as well as the observation of land management techniques to determine water
capture, retention and quality impacts.

2.2 Observatory Events. EAA shall be entitled to the use of all or any portion of the
Leasehold Estate for all (a) public or private displays, showings, exhibitions, conversation,
construction, repair, maintenance, and restoration of or related to the Observatory; (b) meetings
and banquets; (¢) community-oriented events; (d) any other nonprofit or for profit events; and ()
Observatory routine repairs and maintenance, and for any other short term or temporary lawful
purpose that is not a Prohibited Use (collectively, the “Observatory Events”).

2.3 Scheduling. Notwithstanding anything to the contrary contained in this Agreement,
EAA shall have priority for use of all or any portion of the Observatory for any and all Observatory
Events. Subject to the foregoing, Conservancy and EAA acknowledge that within the framework
established hereby, the scheduling of Conservancy Sponsored Events (as defined below) at the
Observatory will be a cooperative endeavor, and Conservancy and EAA each agree to recognize
and, in good faith, attempt to accommodate Conservancy with respect to the scheduling of
Conservancy Sponsored Events.

2.4 Conservancy Sponsored Events.

(a) Subject to availability based on EAA’s priority use of the Observatory
Conservancy shall be entitled to use of the public areas of the Observatory for civic-
oriented, community not-for-profit or educational events such as Conservancy ceremonies,
conferences, conventions, meetings, educational events, and training sessions, for the
benefit of Conservancy, (the “Conservancy Sponsored Events”).

(b)  Conservancy shall notify EAA in writing of Conservancy’s intent to hold a
Conservancy Sponsored Event at the Observatory.

(©) Conservancy shall be entitled to the “rent-free” use of the Observatory for
Conservancy Sponsored Events; provided, however, that for any Conservancy Sponsored
Event, Conservancy shall be solely responsible for all costs and expenses associated with
such event.



2.5 Revenue. Conservancy shall be entitled to receive and retain all revenues generated
from Conservancy Sponsored Events.

2.6  Permitted Use and Prohibited Uses. The Observatory shall be used by EAA as a
field research observatory. Notwithstanding the use of the Observatory for Observatory Events,
but as may be otherwise approved or modified by Conservancy from time to time, EAA agrees
that it shall not (collectively, the “Prohibited Uses”):

(a) Create, cause, maintain or permit any public or private nuisance in, on or
about the Observatory;

(b) Use or allow the Leasehold Estate and the Observatory to be used for any
purpose that is violative of the Conservation Easement or Applicable Laws; or

(c) Use or permit the use of the Observatory in a manner which would adversely
affect the tax-exempt status of Conservancy.

2.7  Observatory Operations. Notwithstanding anything to the contrary, EAA shall have
the sole right, power, authority, and obligation to oversee, operate and manage the Observatory,
including, without limitation, conducting all scientific and conservation work at the Observatory
and making any and all decisions relating to its operations, and its employee, staff, agent and
personnel matters.

Article [11
Operation; Maintenance; Utilities

3.1 EAA’s Operation and Routine Maintenance of the Observatory; Utilities. EAA
agrees to operate and maintain the Observatory throughout the term of this Agreement in
accordance with the terms hereof.

(a) Except as otherwise provided in this Agreement, EAA shall be responsible
for all aspects of operating the Leasehold Estate and Observatory and the Routine
Maintenance of the Observatory and shall be responsible for all operating expenses and
costs for the Observatory, including all direct or indirect expenses associated with
Observatory operations or Observatory Events. Without limiting the generality of the
preceding sentence, EAA shall, throughout the Term, at its own expense and at no cost or
expense to Conservancy, and in compliance with Applicable Laws, do the following
Routine Maintenance:

(i) Perform all Routine Maintenance and otherwise keep and maintain,
or cause to be kept and maintained, the Leasehold Estate and Observatory, and all
Conservancy Personal Property, if any, located within the Observatory in good
repair, order, and condition as reasonably necessary to avoid or repair waste or
damage to any of the foregoing and in compliance with Applicable Laws.

(iiy  Promptly make, or cause to be made, all reasonably necessary
routine repairs, interior and exterior, to the Observatory to keep the foregoing clean,
in good working order and condition.
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(iii)  EAA shall perform such operation, maintenance and routine repair
activities required in a safe, clean, attractive, and first class manner.

(iv)  EAA agrees to do all things reasonably necessary to conduct its
affairs and carry on its business and operations in such a manner as to comply in
all material respects with the Conservation Easement and to duly observe and
conform to all valid requirements of itself or the Conservancy as set forth in the
Conservation Easement.

(b) Except as otherwise provided in this Agreement, EAA shall be responsible
for Leasehold Estate and Observatory utilities.

3.2 Inspections; Evaluation of EAA’s Operation, Routine Maintenance. Upon prior
written notice to EAA, Conservancy shall be permitted to conduct periodic inspections of the
Observatory.

33 Improvements by EAA.

(a) EAA shall be permitted to make additions or improvements to the
Observatory, at its expense, as long as such additions or improvements are approved in
advance, in writing, by the Conservancy. EAA shall provide the Conservancy with prior
notice of such proposed improvements and keep the Conservancy reasonably advised of
the status of such improvements throughout their construction.

(b) EAA shall be permitted at any time and from time to time, without notice
to the Conservancy, to install, remove, change, and relocate Observatory exhibits and
equipment at its expense and in its sole and absolute discretion.

3.4  EAA Personal Property. EAA Personal Property shall remain the property of EAA
during the Term. EAA will be entitled to remove EAA Personal Property from time to time during
the Term and through the Lease Expiration Date.

Article 1V
Taxes

4.1 Ad Valorem and Other Taxes. Conservancy and EAA intend that the Real Property,
the Observatory, and the Leasehold Estate as a whole presently are and shall continue to be exempt
from real estate ad valorem taxes and any other form of taxes (“Property Taxes”) as exempt
properties under the applicable provisions of the Texas Constitution, the Texas Tax Code, and
other Applicable Laws. EAA is authorized to assert, insist upon, continue, and restate this joint
intent to any agency, forum, or court having jurisdiction and at which the question may arise or be
presented, and Conservancy, at the request and sole expense of EAA, shall jointly take and pursue
such lawful actions with EAA, including, if necessary, judicial actions, as may be available and
appropriate, to protect and defend the Conservancy and the EAA against the levy, assessment or
collection of Property Taxes by any Governmental Authority asserting the power to levy, assess,
and collect such taxes.



Article V
Insurance

5.1 Insurance.

(a) EAA shall, at its sole expense, obtain and maintain during the Term, a
Commercial General Liability Policy which will adequately and sufficiently protect
Conservancy and EAA, in amounts agreed upon by them from time to time, their agents,
directors, employees, representatives and servants from losses arising directly or indirectly
from EAA’s and Conservancy’s use of the Leasehold Estate and Observatory. Conservancy
shall be named on the insurance certificate(s) as an additional insured party.

(b) EAA agrees, at its sole expense, to obtain and maintain property insurance
at all times during the Term of this Agreement, insuring all buildings and structures
comprising the Observatory against all risk of direct physical loss or damage. EAA may
elect to self-insure for any deductibles in said insurance policies. Such insurance coverage
may be maintained by any combination of single policies and umbrella policies and shall
name the Conservancy as an additional insured. Such insurance shall include full
replacement value cost coverage if it can be obtained at commercially reasonable terms
acceptable to EAA and Conservancy.

5.2 Waiver of Subrogation. It is the intent of the Parties that the risk of loss or damage
to property arising out of or relating to this Agreement should be borne by insurance to the extent
of available coverage. Accordingly, each of Conservancy and EAA release the other from all
claims or liabilities for damage to the Leasehold Estate or the Observatory that are covered by
insurance.

Article VI
Loss of Facilities

6.1 Casualty Damage to the Observatory.

(@) If, at any time during the Term, the Observatory or any part thereof shall be
damaged or destroyed by Casualty, then EAA shall promptly secure the area of damage or
destruction to safeguard against injury to persons or property.

(b) If the Observatory or any portion thereof is damaged or destroyed by
Casualty, then neither EAA nor Conservancy, shall have the right to terminate this
Agreement and the Parties shall promptly use commercially reasonable efforts to restore
and repair the Observatory to a condition substantially similar to that prior to such Casualty
and the Term shall be extended by the period of restoration and repair. To that end, the
Parties shall use all insurance proceeds available for such purposes.

(c) During any period that the Observatory is totally unusable by EAA due to
Casualty, EAA’s obligations hereunder shall abate. If only a portion of the Observatory is
rendered unusable by the Casualty, EAA’s obligations hereunder shall be equitably
reduced.



(d) If the Observatory or any portion thereof is damaged or destroyed by
Casualty and such damage or destruction causes the Observatory to be unusable by EAA,
and such unusable condition cannot be remedied within twelve (12) months after the date
of such Casualty, the Parties shall have the right to terminate this Agreement.

Article VII
Defaults and Remedies

7.1 Default by EAA.

(a) An event of default by EAA (a “EAA Default”) shall be deemed to have
occurred under this Agreement if:

) The failure of EAA to cause the Observatory to be operated in
accordance with the requirements of this Agreement and such failure continues for
sixty (60) days after Conservancy gives notice to EAA of such failure (or such
longer period as may be reasonably necessary to effect such cure, if such cure
cannot be effected within such sixty (60) day period using reasonable efforts);

(ii)  EAA fails to observe or to perform any other material obligation,
condition, or covenant on its part to be performed or observed in accordance with
this Agreement, including compliance with the terms of the Conservation
Easement, and such failure remains uncured for more than sixty (60) days after
EAA’s receipt of written notice of such failure from Conservancy (or such longer
period as may be reasonably necessary to effect such cure, if such cure cannot be
effected within such sixty (60) day period using reasonable efforts).

7.2 Conservancy’s Remedies. 7.2Upon the occurrence of any EAA Default,
Conservancy may, in its sole discretion, pursue any one or more of the following remedies, in
addition to any other remedies available to Conservancy at law or in equity or as otherwise
specified in this Agreement, after delivery of written notice to EAA:

(a) Conservancy may (but under no circumstance shall be obligated to)
terminate this Agreement and upon such termination Conservancy may forthwith reenter
and repossess the Leasehold Estate, including the Observatory by entry, forcible detainer
suit or otherwise, without demand or further notice of any kind and be entitled to recover,
as damages under this Agreement, a sum of money equal to the total of the unpaid sums
accrued hereunder at the date of termination. In the event Conservancy shall elect to
terminate this Agreement, Conservancy shall at once have all the rights of reentry upon the
Leasehold Estate, without becoming liable for damages or guilty of trespass.

(b) Conservancy may (but under no circumstance shall be obligated to) enter
upon the Leasehold Estate and do whatever EAA is obligated to do under the terms on this
Agreement, including taking all reasonable steps necessary to maintain and preserve the
Observatory; and EAA agrees to reimburse Conservancy on demand for any expenses
which Conservancy may incur in effecting compliance with EAA’s obligations under this
Agreement and EAA further agrees that Conservancy shall not be liable for any damages
resulting to EAA from such action.



(c) Conservancy may exercise any and all other remedies available to
Conservancy at law or in equity, including enforcing specific performance of EAA’s
obligations hereunder.

7.3 Default by Conservancy.

(@  An event of default by Conservancy (a “Conservancy Default”) shall be
deemed to have occurred under this Agreement if Conservancy fails to perform or observe
any material obligation or condition on its part to be performed or observed in accordance
with this Agreement, and such failure remains uncured for more than sixty (60) days after
Conservancy’s receipt of written notice of such failure from EAA (or such longer period
as may be reasonably required to effect such cure if such cure cannot be effected within
such sixty (60) day period using reasonable efforts).???

(b) Upon the occurrence of a Conservancy Default, EAA shall be entitled to
seek all rights and remedies available to it at law, or in equity, including, but not limited
to, the right to: (i) seek and obtain reimbursement for any monetary damage payable by
EAA to a third party that is caused by such Conservancy Default; (ii) terminate this
Agreement; and/or (iii) cure such default on behalf of Conservancy and bill Conservancy
for all reasonable costs incurred by EAA (including attorneys’ fees) to affect such cure.

74  Remedies Cumulative. The remedies described herein are cumulative and are not
intended to be exclusive of any other remedies to which the Parties may be entitled at law or in
equity. The failure of a Party to (a) insist in any one or more instances upon the strict performance
or observance of any of the obligations or conditions of this Agreement by the other Parties; or (b)
exercise any remedy contained herein for any nonperformance or nonobservance of any obligation
or condition by the other Parties shall not be considered a waiver of such Party’s rights to later
insist upon performance of observance or to exercise its remedies. Additionally, the exercise or
commencement of the exercise of any right or remedy by a Party shall not preclude the
simultaneous or later exercise of any or all other rights and remedies available to such Party.

Article VI1I
Assignment and Subletting

8.1  Assignment by EAA. Except as otherwise provided herein, the Leasehold Estate
and/or EAA’s interest in this Agreement may not be assigned without the prior approval of
Conservancy.

8.2  Use Agreement. Notwithstanding the foregoing, EAA may enter into such use
agreements and grants of access with other parties to allow those parties to enter into the Leasehold
Estate for uses and activities that support and complement EAA’s use of the Leasehold Estate and
Observatory.

8.3  Assignment by Conservancy. Conservancy may assign all of its rights and
obligations under this Agreement provided that is has given EAA at least six (6) months prior
written notice of such assignment.



8.4  No Sublease. EAA may not sublease all or any portion of its interest in the
Leasehold Estate or the Observatory with the prior approval of Conservancy.

Article IX
Covenants, Representations and Warranties of EAA and Conservancy

9.1 EAA Covenants. EAA, and its successors or assigns, covenants that during the
Term (or such shorter period as provided herein):

(a) EAA shall use commercially reasonable efforts to ensure that the
Observatory and its related activities at the Leasehold Estate are conducted in accordance
with the terms of this Agreement;

(b)  Atall times during the Term and in connection with any activity under this
Agreement or with respect to the Leasehold Estate and the Observatory, EAA shall comply
with the requirements of the Applicable Laws and shall refrain from any activity that
jeopardizes the tax exempt status of the Conservancy; and

(9) EAA shall observe and be bound by the terms and conditions of the
Conservation Easement for all purposes.

9.2 EAA’s Representations and Warranties. As an inducement to Conservancy to enter
into this Agreement, EAA represents and warrants to Conservancy that notwithstanding anything
herein to the contrary and as of the Commencement Date:

(a) The execution, delivery and performance of this Agreement by EAA are
within EAA’s powers, respectively, and have been duly authorized by all necessary action
of EAA and its Board of Directors.

(b)  No consent, authorization, approval, order or other action by, and no notice
to or filing is required for the execution, delivery and performance by EAA of this
Agreement.

(c)  This Agreement is the legal, valid and binding obligation of EAA,
enforceable against each of EAA in accordance with its terms.

9.3  Conservancy Covenants. Conservancy, and its successors or assigns, covenants that
during the Term Conservancy shall not involve itself in the business, affairs, management or
operations of EAA or the Observatory, except at the express request of EAA.

9.4  Conservancy’s Representations and Warranties. As an inducement to EAA to enter
into this Agreement, Conservancy represents and warrants to EAA that notwithstanding anything
herein to the contrary and as of the Commencement Date:

(a) Conservancy is a nonprofit corporation duly formed and validly existing
under the laws of the State of Texas, with the specific mission and authorization to support
the EAA, with all necessary power and authority to enter into this Agreement and to
consummate the transactions herein contemplated,;
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(b)  The execution, delivery and performance of this Agreement by
Conservancy is within Conservancy’s powers, respectively, and have been duly authorized
by all necessary action of Conservancy and its board of directors;

(c) Neither the execution and delivery of this Agreement nor the consummation
of any of the transactions herein or therein contemplated nor compliance with the terms
and provisions hereof or thereof will contravene any Applicable Laws to which
Conservancy is subject; and

(d)  This Agreement is the legal, valid and binding obligation of Conservancy,
enforceable against Conservancy in accordance with its terms.

Article X
Quiet Enjoyment

Conservancy covenants that, subject to the terms and conditions of this Agreement, EAA
shall peaceably and quietly have, hold and enjoy the Leasehold Estate and have the right to use the
Leasehold Estate in accordance with the terms hereof during the Term.

Article X1
General Provisions

11.1  Leasehold Mortgages Prohibited. Neither EAA nor any of its respective successors
or assigns shall have the right to grant a leasehold mortgage. Nor shall EAA permit any mechanics
or materialmen’s lien or other judgement or claim on the Leasehold Estate or the Observatory.

11.2  Recording of Memorandum of Lease. EAA may file of record a Memorandum of
Lease in the form attached hereto as Exhibit B in the Real Property Records of Bexar County,
Texas.

11.3  No Conservancy Obligations. Except for costs that Conservancy has specifically
agreed to pay pursuant to the express terms of this Agreement, Conservancy shall not be required
to make any expenditure, incur any obligation or incur any liability of any kind whatsoever in
connection with this Agreement.

11.4  Access to the Leasehold Estate and Observatory by Conservancy. Without limiting
Conservancy’s rights with respect to the Reservations, Conservancy shall have the right of access

and entry, for itself and its authorized representatives, to the Leasehold Estate and Observatory at
all times, for the purposes of (a) assuring compliance with this Agreement, and (b) performing or
undertaking any rights or obligations of Conservancy under this Agreement; provided, however,
that in all instances such access and entry shall be conducted in a manner so as to minimize
interference with EAA’s use and operation of the of the Leasehold Estate and Observatory then
being conduction by EAA pursuant to the terms of this Agreement.
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Article XII
Surrender of Possession

12.1  Surrender of Possession. EAA shall, on or before the Lease Expiration Date,
peaceably and quietly leave, surrender and yield up to Conservancy the Leaschold Estate.

12.2  Removal of EAA Personal Property.

(a) EAA’s Obligation to Remove. All EAA Personal Property installed, placed
or used in the operation of the Observatory throughout the Term shall be deemed to be the
property of EAA. All such EAA Personal Property shall be removed by EAA within thirty
(30) calendar days after the Lease Expiration Date, provided that EAA shall promptly
repair any damage caused by such removal.

(b)  Conservancy’s Right to Remove. Any EAA Personal Property which shall
remain in the Observatory for thirty (30) days after the Lease Expiration Date may, at the
option of Conservancy, be deemed to have been abandoned by EAA and either may be
retained by Conservancy as its property or be disposed of, without accountability, in such
manner as Conservancy may determine necessary, desirable or appropriate.

Article XIII
Environmental Provisions

13.1 Remedial Work and Hazardous Materials. From and after the Commencement
Date, EAA shall be responsible for performing or causing to be performed, and for paying the cost
of performing, any and all corrective or remedial actions (including all investigation, monitoring,
etc.) required by Applicable Law to be performed with respect to any Environmental Event at, in,
on or under the Leasehold Estate occurring from and after the Commencement Date and arising
from EAA’s operation of the Leased Premises and Observatory (‘EAA’s Remedial Work”). EAA
shall not cause or permit any Hazardous Materials to be generated, used, released, stored or
disposed of in or about the Leasehold Estate; provided, however, that EAA and its related parties
may use, store and dispose of reasonable quantities of Hazardous Materials as may be reasonably
necessary for EAA to operate from the Observatory pursuant to the terms of this Agreement so
long as such Hazardous Materials are commonly used, or permitted to be used, by reasonable and
prudent operators in similar circumstances and are stored and disposed of in accordance with
industry standards, but in all events in compliance with Environmental Laws. Upon the Lease
Expiration Date, EAA shall surrender the Leasehold Estate to Conservancy in the condition
required by EAA’s Remedial Work and in compliance with Applicable Laws. EAA shall cure any
Environmental Event in accordance with all Environmental Laws to the reasonable satisfaction of
Conservancy and any Governmental Authority and such cure shall be deemed part of EAA’s
Remedial Work. Upon any Environmental Event, in addition to all other rights available to
Conservancy under this Agreement, at law or in equity, Conservancy shall have the right, but not
the obligation, at its option (a) to require EAA, at its sole cost and expense, to address and remedy
such Environmental Event, in which event Conservancy shall have the right to approve any actions
taken by EAA to address and remedy the Environmental Event or (b) if EAA has failed to
commence action to address and remedy the Environmental Event within a reasonable time after
notice is given to Conservancy, and such failure continues for 30 days after written notice thereof
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from Conservancy to EAA, to perform, at EAA’s sole cost and expense, any lawful action
necessary to address and remedy the same, in which event EAA shall pay the costs thereof to
Conservancy within ten days after written demand therefor.

Article XIV
Notices

All notices permitted or required to be made hereunder shall be in writing and delivered by
hand, overnight courier, certified mail, facsimile or e-mail. Notices shall be deemed given (a) when
actually given and received if delivered by hand; (b) one Business Day after delivery to an
overnight courier if delivered by an overnight courier; (c) three Business Days after deposit with
the United States Postal Service if delivered by certified mail; or (d) when sent if delivered by
facsimile or e-mail (as evidenced by facsimile or e-mail confirmation). All such notices shall be
addressed to the appropriate Party as follows:

If to Conservancy:

The Edwards Aquifer Conservancy
900 E. Quincy

San Antonio, Texas 78215
Attention: Its Board of Directors

If to EAA:

The Edwards Aquifer Authority
900 E. Quincy

San Antonio, Texas 78215
Attention: General Manager

Each Party may from time to time designate a different address for notices by giving notice to that
effect to the other Parties in accordance with the terms and conditions of this Article XIV

Article XV
Miscellaneous

15.1  Partial Invalidity. If any Section of this Agreement or its application to any Party
or circumstance shall be determined by any court of competent jurisdiction to be invalid or
unenforceable to any extent, the remainder of this Agreement or the application of such Section to
persons or circumstances, other than those as to which it is so determined invalid or enforceable

to any extent, shall not be affected thereby, and each Section hereof shall be valid and enforceable
to the fullest extent permitted by law.

15.2 Obligations of Conservancy and EAA. The obligations and undertakings of
Conservancy and EAA under or in accordance with this Agreement are and shall be the obligations

solely of Conservancy and EAA. Except as otherwise expressly stated herein, no recourse shall be
had, whether in contract, in tort or otherwise against any officer, director, employee, agent,
member, volunteer or representative of Conservancy or EAA in his or her individual capacity on
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account of any obligation or undertaking of or any act or omission by Conservancy or EAA under
or pursuant to this Agreement.

15.3 Time of the Essence. Time is of the essence with respect to all Sections of this
Agreement.

15.4  Successors and Assigns. This Agreement and all terms and conditions contained
herein shall inure to the benefit and be binding upon the successors and permitted assigns of the
Parties.

15.5 Anti-Discrimination. In accordance with Applicable Laws, the Parties, in forming
their respective obligations hereunder will not discriminate based on race, sex, religion, national
or ethnic origin, age or disability.

15.6  Nondisturbance. It is understood by the Parties that Conservancy has obtained or
anticipates obtaining funding for the construction costs for the Observatory and other related
Conservancy expenses. Conservancy agrees that the Leasehold Estate shall not be disturbed by

any creditors, bondholders, underwriters, trustees or other third parties related to the financing
during the Term.

15.7 Ownership _of Documentary Materials and Open Records. All information,
documents, property, or materials produced, created, or supplied as a result of this Agreement by

the EAA, and whether finished or unfinished or in draft or final form, will be the property of the
EAA. The EAA shall have unlimited rights to technical and other data resulting from this
Agreement. Disclosure of documents related to this Agreement will be governed by the Texas
Public Information Act, Chapter 552, Texas Government Code, as may be amended. If the EAC
receives a request for information related to this agreement, the EAC agrees to promptly advise
the EAA of such request.

15.8 Governing Law. THIS AGREEMENT AND THE ACTIONS OF THE PARTIES
SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF TEXAS (EXCLUDING PRINCIPLES OF CONFLICT
OF LAWS). In the event of any proceedings regarding this Agreement, the Parties agree that the
venue shall be the state courts of Texas located in Bexar County.

159 No Limitation on EAA’s Governmental Functions. The Parties acknowledge that
EAA is a Governmental Authority and that no representation, warranty, approval or agreement in
this Agreement by EAA shall be binding upon, constitute a waiver by or estop EAA from
exercising any of its rights, powers, or duties in connection with its Governmental Functions nor
will any portion of this Agreement be deemed to waive any immunities granted to EAA when
performing its Governmental Functions, which are provided under Applicable Law. Nothing in
this Agreement constitutes a waiver of EAA’s legal immunity or a consent to jurisdiction for any
actions, omissions or circumstances, in each case arising out of the performance of EAA’s
Governmental Functions.

15.10 Payment on Business Days. If any payment under this Agreement is required to be
made on a day other than a Business Day, the date of payment shall be extended to the next
Business Day.
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15.11 Relationship of the Parties; No Partnership. The relationship of EAA and
Conservancy under this Agreement is that of independent parties, each acting in its own best
interests, and notwithstanding anything in this Agreement to the contrary, neither the obligation to
pay Conservancy any amounts due hereunder nor any other aspect of this Agreement shall create
or evidence, nor is it intended to create or evidence, a partnership, joint venture or other business
relationship or enterprise between EAA and Conservancy. As such, Conservancy shall have no
direct supervision of or obligation to the employees of EAA and any communication of employee
matters shall be through the General Manager of EAA.

15.12 Entire Agreement. This Agreement and the attached Exhibits constitute the entire
agreement between the Parties and there are no representations, warranties, agreements or
commitments between the Parties except as set forth herein. Unless otherwise authorized herein,
no amendments or additions to this Agreement shall be binding on the Parties unless in writing
and signed by the Parties.

15.13 Non-Waiver of Immunity. Nothing in this Agreement is intended as any waiver by
the EAA of any immunity from suit to which it is entitled under Texas law.

[Signature Page Follows)

14



IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of
the Commencement Date.

THE EDWARDS AQUIFER CONSERVANCY

W Y/ AAmY)

Name: Michael De La Garza
Title: Executive Director

THE EDWARDS AQUIFER AUTHORITY

By:
Name: Roland Ruiz
Title: General Manager

ATTEST:

By:

Jennifer Wong-Esparza
Assistant to the Board Secretary

[Lease Agreement - Signature Page)



APPENDIX A
TO
LEASE AGREEMENT

Glossary of Defined Terms

“Action or Proceeding” means any legal action, lawsuit, proceeding, arbitration,
investigation by a Governmental Authority, hearing, audit, appeal, administrative proceeding or
judicial proceeding.

“Agreement” has the meaning given to that term in the introductory paragraph of this
Agreement.

“Applicable Laws” means any and all laws, ordinances, statutes, regulations, judicial
decisions, orders, injunctions, writs, rulings, interpretations, rules, permits or certificates of any
court, arbitrator or other Governmental Authority and applicable to the person or property in
question (including any activities or operations occurring on, under, over, upon, at or from such
property in question). Applicable Laws shall include applicable provisions of the Internal Revenue
Code of 1986, as amended, with respect to tax-exempt entities.

“Business Day” means a day of the year that is not a Saturday, Sunday, holiday or a day
on which commercial banks are not required or authorized to close in San Antonio, Texas.

“Casualty” means, with respect to the Leasehold Estate or Observatory, physical damage,
physical destruction or other property casualty resulting from any fire or any other Force Majeure
Event or other sudden, unexpected or unusual cause.

“Conservancy Personal Property” means any and all Conservancy movable equipment,
furniture, fixtures and other tangible personal property that are owned by Conservancy as of the
Commencement Date or otherwise purchased as part of the development costs of the Observatory.

“Commencement Date” means the date both Parties have signed this Agreement and that
the possession of the Leasehold Estate has been tendered to EAA by Conservancy.

“EAA Personal Property” means any and all movable equipment, furniture, fixtures and
other tangible personal property that are owned by EAA and located on or within the Leasehold
Estate (including trade fixtures, but not other fixtures) and can be removed from the Observatory
without material damage thereto.

“Environmental Event” means the occurrence of any of the following: (i) any
noncompliance with an Environmental Law; (ii) an environmental condition requiring responsive
action, including an environmental condition at the Leasehold Estate caused by a third party; (iii)
any event on, at or from the Leasehold Estate or related to the operation thereof of such a nature
as to require reporting to applicable Governmental Authorities under any Environmental Law; (iv)
an emergency environmental condition; or (v) the existence or discovery of any spill, discharge,
leakage, pumpage, drainage, pourage, interment, emission, emptying, injecting, escaping,
dumping, disposing, migration or other release or any kind of Hazardous Materials on, at or from



the Leasehold Estate which may cause a threat or actual injury to human health, the environment,
plant or animal life.

“Environmental Law(s)” means any applicable Federal, state or local statute, law
(including common law tort law, com mon law nuisance law and common law in general), rule,
regulation, ordinance, code, permit, concession, grant, franchise, license, policy or rule of common
law now in effect or adopted in the future, and in each case as may be amended or replaced, and
any judicial or administrative interpretation thereof (including any judicial or administrative order,
consent decree or judgment) relating to (i) the environment, health, safety or Hazardous Materials,
(ii) the storage, handling, emission, discharge, release and use of chemicals and other Hazardous
Materials, (iii) the generation, processing, treatment, storage, transport, disposal, investigation,
remediation or other management of waste materials of any kind, and (iv) the protection of
environmentally sensitive areas, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601 et seq.; the Hazardous
Materials Transportation Act, as amended, 49 U.S.C. §§ 5101 et seq.; the Resource Conservation
and Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control
Act, as amended, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act, 15 U.S.C. §§ 2601
et seq.; the Clean Air Act, 42 U.S.C. §§ 7401 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§
300f et seq.; the Endangered Species Act, as amended, 16. U.S.C. §§1531 et seq.; the Texas Solid
Waste Disposal Act, Tex. Health & Safety Code Ann. Ch. 361 (Vernon 1990); the Texas Clean
Air Act, Tex. Health & Safety Code Ann. Ch. 382 (Vernon 1990); the Texas Water Code, Tex.
Water Code Ann. (Vernon 1988 and Supp. 1990); the Texas Hazardous Substances Spill
Prevention and Control Act, Tex. Water Code Ann. (Vernon 1988 and Supp. 1990); the Federal
Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§136 et. seq.; and the Emergency
Preparedness and Response Community Right-to-Know Act, 42 U.S.C. § 11001.

“Force Majeure Event” means any act that (a) materially and adversely affects the affected
Party’s ability to perform the relevant obligations under this Agreement or delays such affected
Party’s ability to do so, (b) is beyond the reasonable control of the affected Party, and (c) is not
due to the affected Party’s fault or negligence. Subject to the satisfaction of the conditions set forth
in (a) through (c) above, a Force Majeure Event shall include: (i) natural phenomena, such as
storms, floods, lightning and earthquakes; (ii) wars, civil disturbances, revolts, insurrections,
terrorism, sabotage and threats of sabotage or terrorism; (iii) transportation disasters, whether by
ocean, rail, land or air; (iv) strikes, lockouts or other labor disputes; (v) fires; (vi) actions or
omissions of a Governmental Authority (including the actions of EAA in its capacity as a
Governmental Authority) that were not voluntarily induced or promoted by the affected Party, or
brought about by the breach of its obligations under this Agreement or any Applicable Law; (vii)
title disputes; and (viii) third party litigation; provided, however, that under no circumstances shall
a Force Majeure Event include economic hardship.

“Governmental Authority” means any Federal, state, local or foreign governmental entity,
authority or agency, court, tribunal, regulatory commission or other body, whether legislative,

judicial or executive (or a combination or permutation thereof), including a local government
corporation.

“Governmental Function” means any regulatory, legislative, permitting, zoning,
enforcement (including police power), licensing or other functions which EAA is authorized or
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required to perform in its capacity as a Governmental Authority in accordance with Applicable
Laws including ownership or lease of facilities by EAA and serving a public purpose.

“Hazardous Materials” means (a) any petroleum or petroleum products, metals, gases,
chemical compounds, radioactive materials, asbestos, urea formaldehyde foam insulation,
transformers or other equipment that contain dielectric fluid containing polychlorinated biphenyls,
lead paint, putrescible and infectious materials, and radon gas; (b) any chemicals or substances
defined as or included in the definition of “hazardous substances”, “hazardous wastes”, “hazardous
materials”, “extremely hazardous wastes”, “restricted hazardous wastes”, “toxic substances”,
“toxic pollutants”, “contaminants” or “pollutants”, or words of similar import, under any
applicable Environmental Law; and (c) any other chemical, material or substance, exposure to
which is prohibited, limited or regulated by any applicable Environmental Law or Governmental
Authority or which is regulated because of its adverse effect or potential adverse effect on health
and the environment, including soil and construction debris that may contain any of the materials
described in this definition.

“Lease Expiration Date” means the date of termination of this Agreement at the conclusion
of the Term or sooner pursuant to any applicable provision hereof.

“Real Property” has the meaning given to that term in the Recitals. In addition to the
description of real property attached hereto as Exhibit A, the term “Real Property” shall also
include any additional real property interests acquired by Conservancy and on, over or under
which, or pursuant to, the Observatory is constructed.

“Routine Maintenance” means all work (including all labor, supplies, materials and
equipment) that is of a routine nature and is reasonably necessary for the cleaning and routine care
of and preventative maintenance and repair for any property, structures, surfaces, facilities,

fixtures, equipment, furnishings, improvements and components that form any part of the
Observatory.
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EXHIBIT B
FORM OF MEMORANDUM OF LEASE



MEMORANDUM OF LEASE

THE STATE OF TEXAS  §

§
COUNTY OF BEXAR §

This MEMORANDUM OF LEASE (this “Memorandum”) is made to be effective as of
the January __, 2020, by and between the THE EDWARDS AQUIFER CONSERVANCY
(“Conservancy”), and THE EDWARDS AQIFER AUTHORITY (“EAA”). Conservancy and
EAA are sometimes collectively referred to herein as the “Parties” and individually as a “Party”.

WHEREAS, Conservancy and EAA have entered into that certain Lease Agreement (the
“Lease”) dated January ___, 2020, pursuant to which Conservancy has leased to EAA and EAA
has leased from Conservancy the real property located in Bexar County, Texas described on
Exhibit A attached hereto (the “Property”) pursuant to the terms and conditions of the Lease; and

WHEREAS, Conservancy and EAA desire to execute this Memorandum to provide notice
of EAA’s rights, titles and interest under the Lease and in and to the Property.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the Parties agree as follows:

1. Lease. The Property has been leased to EAA pursuant to the terms and conditions
of the Lease, which is incorporated herein by reference and deemed set forth herein in full. In the
event of any conflict or inconsistency between this Memorandum and the Lease, the Lease shall
control.

2. Lease Term. Conservancy has leased the Property to EAA for Term of 40 years
commencing on January ___, 2020 and ending on December 31, 2059, unless the Lease is sooner
terminated pursuant to any applicable provision thereof.

3. Successors and Assigns. This Memorandum and the Lease shall bind and inure to
the benefit of the Parties and their respective successors and assigns, subject however, to the
provisions of the Lease regarding assignment.

IN WITNESS WHEREQF, the Parties have executed this Memorandum as of the day and
year first above written.

THE EDWARDS AQUIFER CONSERVANCY
By:

Name: Michael De La Garza
Title; Executive Director




THE EDWARDS AQUIFER AUTHORITY

By:
Name: Roland Ruiz
Title: General Manager

STATE OF TEXAS )
)
COUNTY OF BEXAR )

The foregoing instrument was acknowledged before me on January ____, 2020 by Michael
De La Garza, Executive Director of The Edwards Aquifer Conservancy on behalf of said
corporation.

WITNESS my hand and official seal.

Notary Public’s Signature

STATE OF TEXAS )
)
COUNTY OF BEXAR )

The foregoing instrument was acknowledged before me on January __, 2020 by Roland
Ruiz, General Manager of The Edwards Aquifer Authority, on behalf of said entity.

WITNESS my hand and official seal.

Notary Public’s Signature
APPROVED AS TO FORM:

Darcy Alan Frownfelter
General Counsel

Edwards Aquifer Authority
Edwards Aquifer Conservancy
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MEDINA VALLEY
SURVEYS

Soovwprg Tas s Sore 1303

3 RatiaHn ey CaTrrals, Tows TN

METES AND BOUNDS DESCRIPTION OF

998§ screz of land, being the §3.900 scres descrdod in Document #I0050260267 of t™he
Official Pudlc Records of Besar County. being &5pT0s™alely
60 acres out of the €. Mantin Survey 89, Abstract $28
11 scres Out of the James Hamilicn Survey 90 ADstract 344
and 29 acret cat of the Cirlaco Contis Survey 500, AbCiract 153 (Sexar County)
?cuv:ounzy“(emtw. Teraz and being more parsadarty desoribed 33 foliows

BEGINNMNING 3t a found 04 rebir, 2n 0asterly comMaer of thiz 2ty the notitaest carmer of Let 2R Hdden
Ozts fstates, Unit L recorded in Volume 9828 on Page 178 of the Flat Recondt, the northesnt comer of Lot
71 Cergury Oaks E:2mes. Unit L recorded In Volurne 9543 on Psge W09 ¢f the Pt Reoorda. and the south
comer of the remaining portion of 13.3 34 acre razt dewcridbed A Voums WA59 cn Page W7 of the
Officis! Publc Record on the top of & CE forresd by the couh bank ¢? 0w Cboto Cresk;

THENCE 5 79°C047" W £895.83 foct (ucond $7728 00W §36.03 tetT. 3'ong tho top cf the i, 31 649 feet
Patsiny & found 04 cebar, the ACirae comer of Lot 71, the northeast cormner of Lex 70 Century Oats
Esta202, and COMMENG ON tho 33MJ CoUNa 1o 3 found £3 robar. 3 deftection paent on this tract:

THENCE S 87°43'09° W 366.40 fret rocoret SEE0FLE™ W D6 86 fecd with Yo north Ene of Lot 70. to & fouwd
84 sebarin 3 wire fenca 3 re-entrens comer of this ract

THENGE $15°85°23° W 147.47 fewt trwordt SICSTYW LI7 7 feet) mith the aeit éne Gf Lot 70, and gererally
folivatng » wire fence, to » found 74 redar. an interior cormet Of Thig OracT

THINCE $ 22°8904° € 947.93 oot Decrrd $34°28°32°T NO 2 toct) pssing Lot 69 crronph 67. Century Oais
Sstarer, and generaly following a wire fence, 10 3 found £4 rebar. tha coutwest comer of Lot 66 and 3
daliscdon poxnt on the oast bno of B3 tract

THENCE $03°2354"° £ $9.88 feet trecord SOPISASTE 99 29 fee 1o 3 found 04 redar. the SOUTTXET Cormaer of
Lot 68, Century Osis Extates. and the sOUthe3Zt CoMar of this tract on the aorth ing o 75-%odt Eacuic
and Ga3 Distritastion Enzerment, Century Oaks Estatex. Unit 1

THINCE N 63°87 58" W/ 1655 16 204t (ra00ra NET"2E25°W 1595 15 650 vith the north I of the 75-1oot
Bacrric and Gat DErdution Eazoment and genorxly folowng 3 wre téarce, to a found 04 reba’, the
westom termiras of te 7$-%oot Eloctric 3nd Gas Deubuton Exoment U northoast comer of 8 19520
a0re Uract Cescribed in Docurcent # 20080182179 of the Ocial Aubiic Records. &nd delisction poing cnthe
south ine of th:s tract

THENCE M 65°22 11" W 7E0 32 fat Lecord NETTTIOW 78300 teel with the ASITh Ine ©F tho 13520 acre
eract 82 739 feet patzing & found 04 rebar, the ncrth commee of the 19 520 are L2t 20d the ROTTheaxt
comer ¢ » 3253 acra tract deserided n Docurcent 820150180673, and contming on the tImo COUrss to
2 6@t #4 rRbar. 1 WeTt COmMeT of YNt act tho LOUTW IR COrMEr ©f The Muining porion of 3 7854 3av
TECE SetCrited in Voiume 6378 on Page 1622 of the Crical PUBIX Reconds on the normh tne of the 32753
acre tract.

THENCE N 23°2512° £ 249.93 feot Gecod K2 STT 250.00 feed with thee @il [xme of the 785.4 acre tract
t0 & found £4 redar. 3 deflection Point on the west Ene of this tract

THENCE N 037S0'S6" £ 1575.84 foct trocord NOTVITE 1577.48 vl generally foSoning 8 wire fence, to In
8-21ch codzr corner fonce POSt, 3 FO-eNrant comner of the 788 2 acre Ttk and the northaer? comer of Bus
trect

THENCE N 79°2559" £ 1149 €9 %ez {recore NTEIITE TI53 73 foet) wih the south Sno o the 785.3 zcre
wack and generady tolioaing 3 wire 14000, 3t 624 foat PAsIIng 3 16 B0 gRa Ind CENTTMELNg Cn th ame
COLTDE O The NOrth 1229 of 3 Dedrock Inoil in tho canzor of the Cbolo Crack 2 sontheast comer of the

Pape i c?2



7852 azre Uact northesst CoONer CF the UACI SN I st Ine 0f 3 10335 acte tralt decrSedin
Decumrart 201136035520 ¢f tho C*ics! Publtc Focord: of Comat Couny and Cocurment 201CIE1398 o
the OMca PubiC Recerts of Bear County!

THENCE £ 1005 26° § 11197 %00t frecerd S11°d5 25 E 1I1LET feor with the westine of the LIL3 aore tract
ING Goan the Certar of the Ciboo Credt 10 2 pONE in the Jenter Of T ChaNNgl the ostenstle southine cf
the Josech Thompson Sunay 733 Abstract 618 end rorth ine of the James Hamitea Survey 90, ADTraY
334 and 3 reentant comar of ti: Yast 3rd PErotim el 180 fo6z noen of e tnenuding uspor
TOLTIWESE CO/mer Cf he 10435 acre tract

THENGE *4 8773732 € 1393.63 %4 record 123°CT31T B3163 fael with the nerth tne of Survey SO o 2 a2
44 reDs’, &0 uEDe’ Gast Corfe’ 19 Thit LAt the NEAR COmer to the rembaing postion ©° 213338 acre
2r3CT rom wRich Te INuang S0LT 10 ¢ the 1234.5 acre vact bear: 5 C5°3527° € 9272 feet

TRENCE 5 05°3527° B 37482 feet record 0T 11K00E 37297 fet with the wek $ns of T rem3 reng coTTON
©f 3 13322 acre tract cozsng Cioclo Creel. 3nd acending » Koh v to the PO'NT OF BEGINIMNG
coniin:ng 93 83 acres of ing.

REDE C2020 MW 13 LTINS ICLLLOL T o 98 ONCH ST R SUIT CPESM 'TRE,
Sroags 9 SIS 00 L00E2 S ORILOD #ISrORG T B T Conprry st $0a Croe Sore, WIS 1303
B Jumy U HCTTACIAE MY FITIUTOR
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