ORDINANCE NO. 019502

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO SIGN A PURCHASE
AND SALE AGREEMENT, A DEED AND ANY OTHER DOCUMENTS NECESSARY
TO CONVEY APPROXIMATELY 0.1628 ACRES OF LAND, LEGALLY DESCRIBED
AS LOT 2, LESS NE PORTION OF BLOCK 4, PECAN GROVE SUBDIVISION, AN
ADDITION TO CITY OF EL PASO, EL PASO COUNTY, TEXAS.

WHEREAS, the El Paso Water Utilities Public Service Board (“EPWater”), for and on
behalf of the City of El Paso, a Texas municipal corporation, holds certain real properties in its
land inventory as part of its water, wastewater and drainage utility systems, (collectively the
“System’); and,

WHEREAS, at its regular meeting on January 13, 2021, the Public Service Board
determined approximately 0.1628 acres of land, legally described as Lot 2, Less NE portion of
Block 4, Pecan Grove Subdivision, an addition to City of El Paso, El Paso County, Texas (the

"Praﬁr;o”'), to be inexpedient to the water and wastewater system and that the property should
in accordance with state law; and,

WHEREAS, on April 13, 2022, the Public Service Board approved the sale of the land
that has been declared inexpedient to the System through a real estate broker, in accordance with

Texas Local Government Code Ann.§253.014(a)-(¢), as added and amended; and,

WHEREAS, on March 8, 2023, the Public Service Board approved and authorized the
sale of the Property to Punta de Agua, LLC, for the sales price of $43,000.00 and adopted a
Resolution making the finding as set forth hereinabove and requesting the El Paso City Council
pass an Ordinance authorizing the City Manager to sign a Purchase and Sale Agreement, a Deed
and any and all necessary documents to complete the conveyance of the Property; and,

WHEREAS, the Property being sold was appraised for sale at its fair market value and
the purchaser has agreed to pay with the highest purchase offer;

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF EL PASO, TEXAS:

That the City Manager is authorized to sign a Purchase and Sale Agreement, a Deed and
any other necessary documents, in a form approved by the City Attomey’s Office, for the sale of
the following identified real property:

Approximately 0.1628 acres of land, legally described as Lot 2, Less NE portion of Block
4, Pecan Grove Subdivision, and addition to City of El Paso, El Paso County, Texas

(Signatures begin on following page)

ORDINANCE NUMBER 019502



PASSED AND APPROVED this 23rd day of May 2023.

ATTEST:

Kauha, D v

Laura-D.-Prine,
City Clerk

APPROVED AS TO FORM:

“Vipto Bt

LRoberta Brito
Assistant City Attorney

ORDINANCE NUMBER 019502

CITY ASO

Oscar Leeser,
Mayor

APPROVED AS TO FORM:

Senior Assistanit-General Counsel



SPECIAL WARRANTY DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS:
YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

Effective Date:May 23, 2023

Grantor: EL PASO WATER UTILITIES PUBLIC SERVICE BOARD for and behalf
of THE CITY OF EL PASO, TEXAS, a Texas municipal corporation
1154 Hawkins Blvd.
El Paso, Texas 79925

Grantee: PUNTA DE AGUA, LLC
850 Airship
El Paso, TX 79928

Consideration: TEN AND NO/I100THS DOLLARS ($10.00), and other good and valuable
consideration to the undersigned paid by Grantee, the receipt of which is hereby
acknowledged.

Property (including any improvements):

A parcel of land consisting of approximately 0.1628 acres, Lot 2, Less NE portion of
Block 4, Pecan Grove Subdivision, an addition to City of El Paso, El Paso County,
Texas.

Severance of Groundwater Estate and Reservations from Conveyance:
Save and except:

(1) The groundwater estate related to the Property, which is hereby severed from the Property
and reserved by and for Grantor, for all purposes. The groundwater estate shall include,
without limitation, the Groundwater and Groundwater Rights related to the Property. The
term (i) “Groundwater” shall mean all of the underground water, percolating water, artesian
water, and any other water existing now and in the future from any and all depths,
reservoirs, aquifers, formations, and horizons beneath the surface of the Property; and (ii)
“Groundwater Rights” shall mean (1) the right to access, test, capture, explore for, drill for,
develop, withdraw, produce, store, treat, transport or otherwise acquire and beneficially
use, reuse, or recharge, any and all of the Groundwater beneath the Property; (2) the right
to apply for and obtain all permits, licenses, or other governmental authorizations relating
to any of the foregoing, including but not limited to any permit issued by a groundwater
conservation district or other governmental entity existing now or in the future and having
jurisdiction over the Groundwater and/or the exploration, drilling, production, use, storage,
treatment, reuse, recharge or transport of Groundwater.



Exceptions to Conveyance and Warranty:

(1) Restrictive Covenants recorded in/under Volume 350, Page 824 and Volume 342, Page
1700, Real Property Record of El Paso County, Texas but omitting any covenant or
restriction based on race, color, religion, sex, handicap, familial status, or nation origin.

(2) All, leases, grants, exceptions or reservations of coal, lignite, oil, gas and other minerals,
together with all rights, privileges, and immunities relating thereto, appearing in the Public
Records whether listed in Schedule B or not. There may be leases, grants, exceptions or
reservations of mineral interest that are not listed.

(3) Any and all claims of right, title and interest to the land, including but not limited to any
right of possession or claim for damages relating to the land which has been asserted or
may be asserted, of record or not, by or on behalf of any Indian or Indian Tribe, including
but not limited to the Tigua Indian Tribe of El Paso, Texas, also known as Pueblo De La
Ysleta del Sur, also known as the Ysleta del Sur Pueblo Indian Tribe, also known as the
Tigua Indian Community, including but not limited to claims appearing in Affidavit of
Julian Granillo, filed for record April 16, 1993, recorded in Volume 2553, Page 1958, Real
Property Records of El Paso County, Texas.

(4) This property lies within the irrigation water district controlled by the EL PASO COUNTY
WATER IMPROVEMENT DISTRICT NO. 1, which does not require any municipal
utility district notices.

(5) Matters set forth on the subdivision plat, including but not limited to building set back lines
and easements for public utilities, with the right to ingress and egress for service, shown
on the recorded plat of said addition in Volume 34, Page 19, Real Property Records, El
Paso County, Texas. Said Easements being 5-foot utility easement along the rear property
line and a setback line of undetermined width along front property line of subject property.

(6) Deed and conveyance of water rights recorded in Volume 397, Page 751, Real Property
Records, El Paso County, Texas.

GRANTOR AND GRANTEE AGREE THAT GRANTEE IS ACCEPTING THE
PROPERTY FROM GRANTOR IN ITS “AS IS, WHERE IS, AND WITH ALL FAULTS"”
CONDITION AND THAT THERE ARE NO REPRESENTATIONS OR EXPRESS OR
IMPLIED WARRANTIES, EXCEPT THE SPECIAL WARRANTY OF TITLE
CONTAINED IN THIS DEED. GRANTEE HAS NOT RELIED ON ANY INFORMATION
OTHER THAN GRANTEE'’S INSPECTION OF THE PROPERTY.

Grantor, subject to the Severance of the Groundwater Estate and the Exceptions to
Conveyance and Warranty set forth above, grants, sells and conveys to Grantee the Property,
together with all and singular the rights and appurtenances thereto in any way belonging, to have
and to hold the Property unto Grantee and Grantee’s successors and assigns forever. Grantor binds
Grantor and Grantor’s successors and assigns to warrant and forever defend all and singular the
Property unto Grantee and Grantee’s successors and assigns, against every person whomsoever



lawfully claiming or to claim the same or any part thereof when the claim is by, through or under
Grantor, but not otherwise, except as to the Severance of the Groundwater Estate and the
Exceptions to Conveyance and Warranty set forth above.

When the context requires, singular nouns and pronouns include the plural.

(Signature page and exhibits follow.)



EXECUTED to be effective as of the date first stated above.

GRANTOR:

THE CITY OF EL PASO,
a Texas municipal corporation

By://_/w'? %

Name: Tomés Gonéatez
Title: City Manager

THE STATE OF TEXAS §

§

COUNTY OF EL PASO §
This instrument was acknowledged before me on the é day of 7()/'/ 3 , 2023,

by Tomas Gonzilez, City Manager of the City of El Pas

WAL GNA— R IED

e A o o oA b o o o o Sa aa o o o

. e o o o o o o

Mariana Orozco
NOTARY PUBLIC
ID# 13408749-6
In and for the State of Texas
My Commission Expires
2-01-2026

N%UU\BLIC, State of Texas




EURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this "Agreement”) is entered into by and between THE EL PASO
WATER UTILITIES- PUBLIC SERVICE BOARD, for and on behalf of the CITY OF EL PASO, a Texas
municipal corporation (the "Seller" or "EPWater") and Punta de Agua, LLC.,

a (the "Buyer"). The Seller and the Buyer may be
referred to individually herein as a "Party" and collectively as the "Parties".

RECITALS
WHEREAS, the Seller owns the property described below; and

WHEREAS, the Buyer desires to purchase the property from the Seller in its "as-is, where-is
and with all faulis" condition; und

WHEREAS, the Seller desires to sell the property to the Buyer in its "as-is, where-is and with
all faults” condition, subject to the terms and conditions contained in this Agreement; and

WHEREAS, the property is being sold pursuant to the broker listing procedure outlined in Texas
Local Government Code Chapter 253; and

NOW THEREFORE, for and in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

AGREEMENT

1. Description of Property. The Seller hereby agrees to sell and convey, and the Buyer hereby agrees
to purchase, subject to the terms and conditions contained in this Agreement, the following described
real property located in El Paso County, Texas:

An approximately 0.1628 acre parcel, more or less, of Lot 2, less NE portion
of Block 4, Pecan Grove Subdivision, an addition to the City of El Paso, El
Paso County, Texas, according to the Plat thereof on file in Vol. 34, Page 19,
Plat Records in the Office of the County Clerk of El Paso, Texas, 974
Sunflower Lane, such portion being described on Exhibit A, attached hereto
and incorporated herein for all purposes; together with any interest in (i) all
improvements and fixtures, and (ii) all right, title and interest in and to all
easements, except such easecments necessary for the operation of the EPWater
water, wastewater, stormwater or drainage utility systems, appurtenances, and
rights-of-way, and all interests in, on or to, any land, highway or street, in, on,
across, in front of, abutting, or adjoining any such real property, all of such
property (collectively, the “Property").

1.1 Seller’s Reservations & Disclosures. The Property will be conveyed to the Buyer at
Closing subject to certain exceptions by the Seller, as more particularly identified on Exhibit B,
attached hereto and incorporated fully herein (the “Seller’s Reservations") provided that Buyer
shall retain reasonable rights to use the Rights of Way for access, utilities and other uses that do
not unreasonably restrict Seller’s use of the Property.
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In addition, the Property will be conveyed to the Buyer at Closing subject to known disclosures, as
more particularly identified on Exhibit B, attached hereto and incorporated fully herein.

1.2 Reliance on the Buyer's Own Diligence. It is acknowledged and agreed that the
Buyer has conducted and is relying solely on its own due diligence concerning the Property,
including, without limitation, performing any archeological or environmental reports, studics,
or surveys of the Property it, in its solc discretion, has desired to perform, and has determined
that the Property is suitahle for its intended purposes. Mitigation of any conditions on the
Property, including archeological sites or, withowt limitation, any cnvironmental conditions,
shall be at the sole cost und expense of the Buyer who shall take the Property at Closing (as
defined below) subject to all conditions existing on the date of the Buyer's signacure 10 this
Agreement. By its signature hereto, the Buyer accepts responsibility for its own determination
of the naturc and cxtent of any archeological sites, or without Junitation, any environmental
conditions. relating to the Property,

1.3 Easements. The Property shall be conveyed to the Buyer subject to all casements,
whether of record or not, affceting the Property. Buyer shall be solely responsible for the cost
and acquisition of any additional cascments it may requirc for the Property, including, without
limitation, casements for the purposes of ingress and egress.

1.4 Surface Water and Groundwater. Any rights to the use of surfiace water (including
to any goscrnment or other permits) appurtcnant or in any way related to the Property are
reserved by and for the Scller. In addition, the entire groundwater estaie related the Property,
including without limitation, the Groundwater (as defined herein below) and Groundwater
Rights (as defined herein below) are rescrved by and for the Scller. The term "Groundwater”
shall mean all of the underground water, percolating water, artesian walcer, and any other water
existing now and in the fulvre from any and all depths, reservoirs, aguifers, formations, and
horizons beneath the surfuce of the Property. The term " Gronndwater Rights" shall mean (1)
the right to access, test, capture, explove for. drill for, develop, withdraw, produce, store, treal,
trunsport or otherwise ucquire and beneficially use, reuse, or recharge, any and all of the
Groundwater beneath the Property; (2) the right to take all usual, necessary, and convenient
mcans to usc the surface of the Property for access to and to explore for, devcelop, treal,
produce. and transpoit the Groundwater, and (3) the right to apply for and obtain all permits,
licenses. or other governmental authorizations relating 10 any of the foregoing, including but
not limiled 10 any permit issued by o groundwater conservation district or other governmental
entity existing now or in the future and having jurisdiction over the Groundwater and or the
exploration. drilling, production, use, storage, treatment, reuse, rechurge or transport of
Groundwater that may be nccessary for the full and unfettered excercise of the Seller's rights
thercin. For the avoidance of doubt, Buyer shall not have the right to drill a well and or produce
therefrom any quantity of groundwater.

) Utility Connections and Modifications. Buycr shalt be solcly responsible for the
costs of all on-sitc and off-silc cxicnsions, rclocations. casements, replacements, or
adjustments of water, sanitary sewer, nnd appurtenances, and for all utslity connections
including without limitation public sanitary and storm sewers, natural gas, telephone, public water
facilities, electrical facilities and all other utility facilities and services nccessitated by and
attributable to the proposed subdivision improvement plans. or to otherwise provide service
lincs to the Property.
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2. Purchase Price. The purchase price for the Property shall be FORTY-THIREE THOUSAND AND
ZERO CENTS ($43.000.00) (the “Purchase Price").

2.1 Payable at Closing. The full Purchase Price shall be tendered to Selier ot Closing.

22 Earnest Money. Seller shall pay Buyer in the amount of TIIREE-THOUSAND AND
ZERO CENTS (S3000.00) (the “Earnest Money™) with Janctic Coon of WestStar Title (the
“Escrow Ageni”') no more than five (3) business days after the Effcctive Dalc as a guarantee that
the tcrms and conditions of this Agreement shall be fulfilled. The Earncst Moncy shall be credited
towards the Purchase Price if and when Closing occurs.

2.3 Earnest Money Depusit. The Partics agree that the Eamest Money shall be deposited by
Escrow Agent in an interest-bearing account at an institution acceptable 1o Seller and Buyer.

3. Inspection Period. For period of one hundred twenty (120) days, beginning on the Effective Date (the
“Inspection Period'"), the Buycr may inspect the Property and conduct due diligence in, on or in relation to
the Property including, but not limited to review of conditions (physical and financial), all information,
contracts and agreements, and perform such other inspections and studies as Buyer desires in its sole
discretion; provided that Seller's prior written consent must first be obtained before the commencement of
any invasive studies (including Phase I environmental studies) on the Property.

kR Access. Beginning on the Effective Date and thereafter until Closing or termination of this
Agreement, Buyer and Buycr's employecs and agents will have the right to cnter the Property to perform,
at Buycr's cxpense, such economic, surveying, engineering, topographic, environmental, marketing and
other tests, studies and investigations in accordance with the provisions in Section 3 above; provided that,
Buyer must coordinate with Seller at least seventy-two (72) hours in advance before to entering onto the
Property at any time prior to Closing.

3.2 Termination During Inspection Perlod. Buyer may terminate this Agreement for any
reason by providing Seller wrilten notice of termination prior to the expiration of the Inspection Period.
Upon receipt of the notice of termination by the Seller during the Inspection Period, this Agreement shall
be deemed terminated and the Eamest Money Deposit, less the Independent Consideration, shall be
refunded to Buyer and the Parties shall have no further rights or obligations under this Agreement, except
the Surviving Obligations. If Buyer fails to timely deliver a notice of termination, upon expiration of the
Inspection Period, Buyer is deemed to have approved the Properly and waived its right to terminate this
Agreement under this Seclion 3.2. Upon expiration of the Inspection Period the Eamest Money shall
become non-refundable, except in the event of a default by Seller under this Agreement or as otherwise
specifically set forth in this Agreement. At Closing, the Earnest Money Deposit will be credited against
the Purchase Price or returned to Seller, at the election of Seller in its sole discretion,

4. Survey. If Scller has an existing survey of the Property in its possession, Seller will fumish Buyer a
copy of the existing survey of the Property within twenty (20) business days aficr the Effective Date. Buyer
may obtain a new survey at its cost. If Buyer obtains a ncw survey, the metes and bounds description of
the Property conteined in the new survey will be used for purposes of describing the Property in the Deed
at Closing.

5. Title Binder. Within twenty (20) business days after the Effective Date, Buyer will, at Buyer's expense,
deliver or cause to be delivered to Seller a title commitment covering the Property from WestStar Title (the
“Title Company"), binding the Title Company to issue an Owner's Policy of Title Insurance (“Owner’s
Policy”) with respect 1o the Property in the full smount of the Purchasc Price at the Closing (the “Tirle
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Binder"). The Title Binder shali include legible copies of all exceptions listed on Schedule B and Schedule
C of the Title Binder. The Buyer will provide copies of the Title Binder and all recorded documents
affecting the Property to Seller no later than three (3) days after the Buyer’s receipt of the same.

5.1 Buyer’s Approval of Title. Buyer shall have until the expiration of the Inspection Period
to deliver in writing to Seller objections Buyer may have to anything contained in the Title Binder
or survcy. In the event that Buyer delivers objections to Seller, Seller may, in Scller's sole
discretion, undertake to eliminate or modify all unacceptable matters to the rcasonablc satisfaction
of Buyer (“Non-Permitied Encumbrances”). In the event Buyer does not terminate this
Agreement during the Inspection Period pursuant to the terms of Section 3.2 herein, Buyer will be
deemed to have approved exceptions contained in the Title Binder that have not been cured (the
“Permitted Exceptions”). Nolwithstanding the foregoing, Seller shall at its expense cure, emove
or satisfy the Non-Permitted Encumbrances at or before the Closing. The Non-Permitied
Encumbrances will never be included as Permitied Exceptions. In addition to the above, Buyer
may object 1o and will not be deemed to approve any additional exceptions shown in en updated
Titlc Binder or Survey dclivered to Buyer aftcr the expiration of the Inspection Period and such
matters will not be considered Permitted Exceptions unless expressly approved by Buyer.

5.2  Compliance. In accordance with the requirements of the Property Code, Title 2, Chapter
5, Subchapter D, Buyer is hereby advised that it should obtain a title abstract or title commitment
covering the Property and have it examined by an attorney of its own selection and purchase
owner's policy of title insurance covering the Property.

6. Representations of the Seller. The Scller hercby represents. to the extent allowed by law, to the
Buyer, that. 10 ils actual knowledge, the following are true in all material respects:

6.1 Parties in Possesslon. At the time ol Closing, other than the Buyer. there arc no
purties in pussession of any portion of the Propeity as lessees o1 tenanis at sufferance.

6.2 Mechanic's Licn. (i) No licns arising from the Setler's actions or otherwise, cxist for
the benefit of mechanics or materialmen in regard to the Property: and (1) except as expressly
disclosed in the documents relating to this transaction, the Scller has not enteced into any
contracts or agreements relating to the use or ownership of the Property or by which any person
or entity agreed to provide labor, services or materials in regard to the Property or the business
of the Seiler.

6.3 Litigution. There is no pending litigauon before or by any court of law pertaining to
the Property or which involve incidents occurning on the Propedty including, but not himited
10, claims of damage to persons or Property.

6.4 Bills Paid. At Closing, there will be no unpaid bills or claims m connection with any
repair or operation of the Property as a result of the Sellec’s ownership.

6.5 Taxes. Whilc the Scller owned the Property, the Properly wus exempt from ad
valorem taxes.

7. Representations of the Buycer. The Buycer hereby represents, to the extent allowed by law, to the
Sclicr, that to the best of its knowledge, that the following arc true

7.1 Authority. The Buyer has full power and authority to execute and deliver this
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Agrcement and lo perform and carry out all covenants and obligations o be performed and
carried out by the Buyer herein.

1.2 Non-Contravention. The exccution and delivery of this Agreemcent by the Buyer
and the consummation by the Buyer of the transactions conicmplated hereby will not
inalcrially violate any judgment, order, injunction, decree. regulation or ruling of any courl or
any governmental or quasi-governmental bodics or agencics having jurisdiction over the
Buyer. or conflict with, result in a breach of. or constitute a default under the organizational
documents of the Buyer. any note or other evidence of indebtedness. any mongage, deed of
trust or indenture, or any lease or other material agreement or instrument to which the Buyer
is a party or by which it is bound.

7.3 Consents. No consent, waiver, approval or authorization is required from uny peison
or cntity that has not alrcady been obtained as of the Effective Date or. if appropriate, which
will be obtained prior to Closing. in conncction with the cxccution and delivery of this
Agrecment by the Buyer or the performance by the Buyer of the trunsactions contemplated
hereby, cxcept for those the failurc of which (o be obtained would not be rcasonably expected
1o causc a malerial adverse cffect to the Buyer.

1.4 Bankruptcy. The Buyer has not (i) commenced a voluntary case, or had entered
against it a petition, for relict under uny federal bankruptcy swtute or any similar petition,
order or decroe under any federal or state law or statute relative to bankruptey. insolvency or
other relicf for deblors, or soliciled or caused to be solicited petitioning creditors for any
involunlary petition against il. or filed an answer conseunting 10 or otherwise acquicscing in or
joining in any involuntary pctition filed against it, (ii) causcd, suffered or consented to the
appoiniment of a receiver, trustee. administrator, conservator, liquidator or similar official in
any federal, state or foreign judicial or non-judicial proceeding to hold. admmister and/or
liquidate all or substantially all of its property. (iii) filed or had filed against it a petition secking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief,
(iv) under the provisions of uny other law for the relief or aid of debtors, had un action tuken by
any court of competent jurisdiction that allows such court 0 assume custody or comrol of it or of
the wholc or any substantial part of its property or asscts. or (v) made an assignment for the benefit
of creditors. or admitted. in writing or in any legal proceeding, its insolvency or inability to pay its
debts as they become due,

15 Litigation. There is no pending action. suit, avbitration, unsatisfied order or judgment,
litigation, govermment investigation or procceding against or wlfecting the Buyer that would
materially detrimentally affect the Buyer's ability to perform hercunder.

8. Closing, The closing of the sale and delivery of the closing documents, as applicable, and release of the
Purchase Price to the Seller (thc "Clasing”) shall 1ake place at the offices of the Title Company within
thinty (30) days from the datc the City Manager of the City of EI Paso cxccutes the signature block herein

below upon the adoption by the City Council of the City of El Paso of an ordinance au!huruzmb the sale of
the Property by the Seller 1o the Buyer (the "Approval Date").

8.1 Amount of Payment of Purchase Price. The full amount of the Purchase Price shall be
tendered to Sclicr at the Closing.

8.2 Closing Costs.  Cosls required to consummate the Closing shall be paid by the Parties
as follows:
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{a)  The Buyer and Seller shall evenly split the payment of all costs required to consumimate
the Closing. including without limitation:
(i) Any and all recording fees arising from the recordation of documents
necessary to show gool title to the Properly in the Buyer;
(ii) Any and all premiums and other charges for the issuance of the Owner's
Policy of Title Insurance for the Property; and
(iii)  Anyond all cscrow fecs.

(b)  Buyer shall pay any and all real estate appraisal costs and surveys fees.

(c) All other costs and expenses incurred in connection with this Agreement that are not
cxpressly recited hercin to be the obligation of Seller or Buyer shall be allocated among the Buyer
and the Seller as is customary in real estate transactions closing in El Paso, Texas.

8.3 Conditions to the Seller's Obligation to Close. The obligation of the Seller hereunder
to consummate the Closing is subject lo the satisfaction of the following conditions: (i) the
occurrence of the conditions required 1o establish the Approval Date; (ii) the performance of all
of the Buyer's obligations under this Agreement; and (i1i) the Seller is satisfied that all of the Buyer's
representations nnd warnvantics herein made are true and correct. In the event any ol'these conditions
arc not satisficd on or before the Closing, or within onc (1) year of the Effective Date, subject to
applicable law, the Seller may. in its sole discretion, waive onc or more of said conditions and
proceed to Closing, or terminate this Agreement.

84 Seller's Obligations. At the Closing, Seller shall deliver to Escrow Agent in accordance
with this Agreement, duly executed and, where applicable, acknowledged:

(a) The deed to the Property, in the form attached hereto as Exhibit C (the "Deed”), (subject
to the Permiited Exceptions and the Seller's Reservations and (o such changes as may be
required to obtain the approval of the City Council of the City of El Paso or that are required
by applicable law, local recording requirements and/or customary real estatc practices in
the jurisdiction(s) in which the Property is located, provided, the substantive terms and
provisions of the Deed attached hereto arc not modified as a result of any such changes);

(b) Such agreements, affidavits or other documents as may be required by the Title Company
to issue the Owner’s Policy to Buyer at Closing, subject only to the Permitted Exceptions
and to climinate such standard exccptions and to issuc such endorsements thereto which
may be eliminated and issued undcr applicable State law, and which are customarily
required by institutional investors purchasing property comparable to the Property;

(c

—

All original warranties and guaranties, if any, in Seller’s possession or reasonably available
to Seller;

(d) The metes and bounds survey of the Seller's Reservations, if applicable; and

(¢) Any other document or instrument reasonably necessary or required to consummate the
transactions contemplated by this Agreement.

8.5 Buyer’s Obligations. At the Closing, the Buyer shall:
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(a) Pay the Purchase Price,

(b) Deliver any other document or instrument reasonably necessary or required to consummate
the transaclions contemplated by this Agreement, duly executed and acknowledged, where
applicable; and

(c) Execute a final closing statement reflecting the Purchase Price, including any adjustments
and prorations.

B.6 Possession, Possession of the Property will be transferred to the Buyer at Closing,

8.7 Broker's Fees. To the exten! permitted by law, each Party agrees lo release, protect,
indemnify, defend and hold the other harmless from and against any and all claims with respect to
any commissions, finders’ fees or other rcmuncration due to any broker, agent or finder claiming
by, through or under such Party.

9. Default.

9.1 Default by the Buyer. If Buyer defaults in its obligations hereunder to deliver the
Purchase Price at the time required by this Agreement and close on the purchase of the Property at
Closing on the Approval Date, then Seller shall be entitled to terminate this Agreement, thereby
relcasing the Buyer from its obligations hereunder except those which expressly survive the
expiration or termination of this Agreement; and Buyer shall thus forfeit the Eamest Money, and
Escrow Agent shall deliver the Earnest Moncy to Seller, and neither Party shall be obligated to
proceed with the purchase and sale of the Property. If Buyer defaults in any of its other
representations, warmranlies or obligations under this Agreement, and such default continues for
more than ten (10) days afier written notice from Seller, then Seller shall be entitled to terminate
this Agreement thereby releasing the Buyer from its obligations hereunder except those which
expressly survive the expiration or termination of this Agreement; Buyer shall thus forfeit the
Eamest Money, and Escrow Agent shall deliver the Eamcst Moncy Deposit to Seller, and neither
Party shall be obligated to proceed with the purchase and sale of the Property.

9.2 Default by the Seller. If Seller, prior to the Closing, defaults in its representations,
warranlies, covenants, or obligations under this Agreement, including to sell the Property as
required by this Agreement, then this Agreement shall terminate, and all payments and things of
value provided by Buyer hereunder, including the Eamest Moncy, shall be retumed 1o Buyer as its
sole recoverable damages. Buyer expressly waives the remedies of specific performance and
additional damages for such default by Seller.

93 Recoverable Damages. Thc provisions of Scctions 9.1 and 9.2 shall limit the
damages recoverable by either Party against the other Paity due to the other Purty's default
or breach of the express provisions of this Agreement (except for defaults or breaches due 10
inoccurale or incorrect representalions and warranties resulting from the intentional or
knowing actions of a Party) and, inaddition to such limitations, INNO EVENT SHALL THE
SELLER OR THE BUYER BE LIABLE FOR ANY SPECIAL, DIRECT, INDIRECT,
CONSEQUENTIAL, OR PUNITIVE DAMAGES.

9.4 Costs of Enforcement. Any provision in this Agrcement to the contrary
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notwithstanding, it a Party files suit lo enforce or recover amounts owed under this Agrecment
hefore or afler Closing or the earlier termination of this Agreement, the prevailing Party in
such litigation shall be entitled to recover from the non-prevaiting Party court costs and
rcasonable attorney's fees.

9.5 Return of Property Information. If Closing docs nol occur, Buyer shall return to
Scller all Property information within seven (7) days of receipt of written demand by Seller
to furnish the same.

9.6 Linbility of Parties. Except for obligations expressly assumed or agreed to be assumed
by Buyer and Seller hercunder, Buyer and Seller are not assuming any obligations of the other Party
or any liability for claims arising out of any act, omission or occurrence which occurs, accrues or
arises prior to the Closing Date.

10. Miscellaneous.

10.1 Notice. Any notice, demand, direction, request, or other instrument authorized or
required by this Agreement to be given to or filed with cither purty. shall be deemed to have
been sufficiently given or filed for all purposes, if and when personally delivered or the date
the same is sent by certified mail, postage prepaid, return receipt requested. to the address
specificd below or ot such other address as may be designaled in writing by the partics. Email
noticc must be accompanied with another form of notice allowed hereby in order to be
effective,

SELLER: El Paso Water Utilities  Public Service Board
John E. Balliew, President CFO
1154 Hawkins Drive
El Paso, Texas 79925

Copy to: El Paso Water Utilitics
Atn: Alma DeAnda
Utility Land and Water Rights Manager
1154 Hawkins Bivd.
El Paso, TX 79925
ADcAnda@epwater.org

BUYER:  Quodea de Qe Mo
ggﬂ '\Q a7

a\s. 2L A0

10.2 Entire Agreement/ Governing Law. This Agrcoment constitutes the entire
agreement between the Parties, and supersedes all prior agreements and understandings,
written or orul, regarding the subject matter of this Agreement. and may be amended or
supplcmented only by an instrument in writing, exccuted by the Party against whom
enforeement is sought. This Agreement shall be governed in all respects. including validity,
interpretation, and effect. by and shall be enforceable in accordance with the laws of the State
of Texas with jurisdiction in courts of competent jurisdiction of El Pasa County, Texas.
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10.3 Time. Time is of the essence of this Agrcement and ecach and every provision
hereof.

104 Severability, If any provision of this Agreement shall be invalid, illcgal, or
uncnforceable, the validity, Jegality and enforceability of the remaining portion shall not in
any way be afTected or impaired.

10.5 Survival of Provisions. The terms contained in all of Scction 1: Scction 2: Scction
3. Section 5; Secton 7: Section 8: und Section 9; us well as Section 10.1, 10.2, 10.3, 10.4,
105, 10.6. 10.7. 10.8, 109, 10.10, 10.11 and 10 12 of this Agreement, shall survive the
Closing and shall not be merged therein. In casc any one or more of the provisions contained
in this contracl for any reason is held invalid, this invalidity will not affect any other provision
of this Agreement, which will be construed as if the nvalid or unenforceable provision had
never existed.

10.6 Binding Effect. This Agreement shall be binding upon the Partics hereto and their
respeclive successors and assigns

10.7 "AS 1S, WHERE IS". THIS AGREFMENT IS AN ARMS-LENGTH
AGREEMFNT BETWEEN THE PARTIES. TIHHE PURCHASE PRICE WAS BARGAINED
ON THE BASIS OF AN "AS IS, WHERF IS" TRANSACTION. THE BUYER ACCEPTS
THE AS IS, WHERE IS, AND WITH ALL FAULTS, AND EXCEPT AS THE WARRANTY
OF TITLC AND EXCEPT FOR THE WARRANTIES AND REPRESENTATIONS SET
FORTH IN THIS AGREEMENT, WITHOUT ANY REPRESENTATIONS OR
WARRANTIES OF WHATSOEVER KIND, EXPRESS OR IMPLIED, WRITTEN OR
ORAL. IT BEING THE INTENTION OF THE SELLER AND THE BUYER TO
EXPRESSLY NEGATE AND EXCLUDE ALL REPRESENTATIONS AND
WARRANTIES OF ANY KIND, INCLUDING, BUT NOT LIMITED TO THOSk
REGARDING: (A) THE CONDITION OF THE PROPERTY; (B) THE SUITABILITY OF
THE PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH THE BUYER
MAY CONDUCT THEREON; (C) THE COMPLIANCE OF OR BY THE PROPERTY OR
1TS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF
ANY APPLICABLE GOVERNMENTAL AUTHORITY OR BODY; AND (D) THE
HABITABILITY, MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTY. THE BUYER
FURTHER ACKNOWLEDGES AND AGREES THAT, HAVING BEEN GIVEN THE
OPPORTUNITY TO INSPECT THE PROPERTY, THE BUYER IS RELYING SOLELY ON
ITS OWN INVESTIGATION OF THE PROPERTY AND NOT ON ANY INFORMATION
PROVIDED BY THE SELLER. TIHIE BUYER FURTHER ACKNOWLEDGES AND
AGREES THAT ANY INFORMATION PROVIDED BY THE SELLER WITH RESPECT
TO THE PROPERTY WAS OBTAINED FROM A VARIETY OF SOURCES AND THAT
THE SELLER HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS
AS TO THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION. THE
SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR
WRITTEN STATEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO
THE PROPERTY, OR THE OPERATION THEREOF, FURNISHED BY ANY BROKER,
AGENT, ATTORNEY, ECEMPLOYEE OR OTHER PERSON. THE BUYER
ACKNOWLEDGES AND AGREES THAT THE DISCLAIMERS, WAIVERS AND OTHER
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AGREEMENTS SET FORTH HEREIN ARE INTEGRAL PARTS OF THE AGREEMENT
BETWEEN THE SELLER AND THE BUYER WITH RESPECT TO THE SALE OF THE
PROPERTY, AND THAT THE SELLER WOULD NOT HAVE AGREED TO SELL THE
PROPERTY TO THE BUYER FOR THE PURCHASE PRICE WITHOUT THE DISCLAIMERS
AND OTHER AGREEMI:NTS SET FORTH ABOVE.

10.8 ENVIRONMENTAL MATTERS. AFTER CLOSING, BETWEEN THE
SELLER AND THE BUYER, THE RISK OF LIABILITY OR EXPENSE FOR
ENVIRONMENTAL PROBLEMS, IF ANY, FVEN IF ARISING FROM EVENTS BEFORE
CLOSING, WILL BE THE SOLE RESPONSIBILITY OF THE BUYLR, REGARDLESS
OF WHETHER THE ENVIRONMENTAL PROBLEMS WERF KNOWN OR UNKNOWN
AT CLOSING. ONCE CLOSING HAS OCCURRED, THE BUYER SHALL INDEMNIFY,
HOLD HARMLESS, AND RELEASE THC SELLER FROM LIABILITY FOR ANY
LATENT DEFECTS AND FROM ANY LIABILITY FOR ENVIRONMENTAL
PROBLEMS AFFECTING THE PROPERTY, INCLUDING LIABILIIY UNDER THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE. COMPENSATION, AND
LIABILITY ACT (CERCLA). THE RESOURCE CONSERVATION AND RECOVERY
ACT (RCRA), THE TEXAS SOLID WASTE DISPOSAL ACT, OR THE TEXAS WATER
CODE.

10.9 [Intentionally Deleted)

10.10 Effective Date. As used hercin, "Effective Dare’ mcans the date this Agreement is
receipted by the Title Company on the space provided for in this Agreecment.

1011 Assignment. The Buyer shall have the right to assign this Agreement or uny of ils nghts
hereunder to an affiliate of the Buyer only with the prior written consent of the Scller; provided.
however, that {i) such assignee shall ussume all of the obligations of the Buyer hereunder, (i) the
Buyer shall remain liable for all of its duties and obligations hereunder, and (iii) the Buyer shall
deliver wrilten notice of the assignment, including a copy of the assignment instrument, to the
Schicr at feast three (3) days prior to the Closing

10.12 Counterparts. This Agreement may be executed in multiple counterpaits. cach of
which shall be deemed an original, but all of which together shail constitute one and the same
document. Faxed and cimailed signature pages may be accepted as originals.

10.13 Successors and Assigns. This Agreement shall inure to the benefit of and be binding

upon the heirs, personal representatives, administrators, successors, and assigns, as applicablc of
the respective Partics hereto.

[Signanwres Begin on the Following Page]
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IN WITNESS WHEREOF, the Parties hercto have caused this Agreement to be duly executed
uofﬂnduuwﬂmbdmmhhnysﬂmbalnw.butmbulﬁeuvenofmel!ﬁ'edinm

SELLER: EL PASO WATER UTILITIES -
PUBLIC SERVICE BOARD, for and on
behalf of THE CITY OF EL PASO, a Texas
municipal corporation

f-«-wm

John E. Balliew

President/CEO
Exccutedon:__(0)-20-0033
'VED AS :

Alma De Anda
Utility Land and Water Rights Manager

ACKNOWLEDGEMENT

STATE OF TEXAS §

COUNTY OF EL PASO § .

This was acknowledged before me on the 20% _ day of f2Be.aty 2023, by Jeter.
Buatitew, 2ad-€R0 of the El Paso Water Uti -

MaRrcsir Nadados TE

My Commission Expires:

[Signatures Continue on the Fauom Page]
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BUYER: _Qn.n’m_x\_z_ﬂt&n WN\e .

By.'_.-—-='-!F==_

Valerie Baquera

Title: Vice President

Excculed on: February 17, 2023

ACKNOWLEDGEMENT
STATE OF TEXAS §
§
COUNTY OF EL PASO §

This instrument was acknowledged beforc me on the 17th day of February 2023, by Valerie
Baquera, as Vice President of ,8__Texas. LLC.

My Commission Expires:
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This Agreement has been received and reviewed by the City of El Paso, Texas and the undersigned has
been authorized by the City Council of the City of El Paso, Texas to execute Ihe Deed pursuant to the
terms of this Agreement on the 23RD day of May, 2023, which shall be the Approval Date for the
purpose described herein.

THE CITY OF EL PASO, TEXAS,
a Texas municipal corporation,

/

Tomas Gongilez
City Manager

B

PPROVED AS TO FORM:
Roberta Brito
Assistant City Attoney
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This Agreement has been received and reviewed by the Title Company this the _____“, day of

2023. The Title Company acknowledges that all information furnished to it by the
parties or obtained by the Title Company in the course of performing its dutics, including acting as the
Escrow Agent for the parties, under the Agreement will be treated as confidential information.

WestStar Title

By:
Its:
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EXHIBIT A
Legal Description of Property

Lot 2, less NE portion of Block 4, Pecan Grove Subdivision, an addition to the City of El Paso, El

Paso County, Texas, according to the Plat thereof on file in Vol. 34, Page 19, Plat Records in the
Office of the County Clerk of El Paso, Texas, 974 Sunflower Lanc
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Seller's Reservations & Disclosures

Sefler will reserve ground & surface water & mineral rights.
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SPECIAL WARRANTY DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS:
YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

Effective Date:May 23, 2023

Grantor: EL PASO WATER UTILITIES PUBLIC SERVICE BOARD for and behalf
of THE CITY OF EL PASO, TEXAS, a Texas municipal corporation
1154 Hawkins Blvd.
El Paso, Texas 79925

Grantee: PUNTA DE AGUA, LLC
850 Airship
El Paso, TX 79928

Consideration: TEN AND NO/I00THS DOLLARS ($10.00), and other good and valuable
consideration to the undersigned paid by Grantee, the receipt of which is hereby
acknowledged.

Property (including any improvements):

A parcel of land consisting of approximately 0.1628 acres, Lot 2, Less NE portion of
Block 4, Pecan Grove Subdivision, an addition to City of El Paso, El Paso County,
Texas.

Severance of Groundwater Estate and Reservations from Conveyance:
Save and except:

(1) The groundwater estate related to the Property, which is hereby severed from the Property
and reserved by and for Grantor, for all purposes. The groundwater estate shall include,
without limitation, the Groundwater and Groundwater Rights related to the Property. The
term (i) “Groundwater” shall mean all of the underground water, percolating water, artesian
water, and any other water existing now and in the future from any and all depths,
reservoirs, aquifers, formations, and horizons beneath the surface of the Property; and (ii)
“Groundwater Rights” shall mean (1) the right to access, test, capture, explore for, drill for,
develop, withdraw, produce, store, treat, transport or otherwise acquire and beneficially
use, reuse, or recharge, any and all of the Groundwater beneath the Property; (2) the right
to apply for and obtain all permits, licenses, or other governmental authorizations relating
to any of the foregoing, including but not limited to any permit issued by a groundwater
conservation district or other governmental entity existing now or in the future and having
jurisdiction over the Groundwater and/or the exploration, drilling, production, use, storage,
treatment, reuse, recharge or transport of Groundwater.



Exceptions to Conveyance and Warranty:

(1) Restrictive Covenants recorded in‘under Volume 350, Page 824 and Volume 342, Page
1700, Real Property Record of El Paso County, Texas but omitting any covenant or
restriction based on race, color, religion, sex, handicap, familial status, or nation origin.

(2) All, leases, grants, exceptions or reservations of coal, lignite, oil, gas and other minerals,
together with all rights, privileges, and immunities relating thereto, appearing in the Public
Records whether listed in Schedule B or not. There may be leases, grants, exceptions or
reservations of mineral interest that are not listed.

(3) Any and all claims of right, title and interest to the land, including but not limited to any
right of possession or claim for damages relating to the land which has been asserted or
may be asserted, of record or not, by or on behalf of any Indian or Indian Tribe, including
but not limited to the Tigua Indian Tribe of El Paso, Texas, also known as Pueblo De La
Ysleta del Sur, also known as the Ysleta del Sur Pueblo Indian Tribe, also known as the
Tigua Indian Community, including but not limited to claims appearing in Affidavit of
Julian Granillo, filed for record April 16, 1993, recorded in Volume 2553, Page 1958, Real
Property Records of El Paso County, Texas.

(4) This property lies within the irrigation water district controlled by the EL PASO COUNTY
WATER IMPROVEMENT DISTRICT NO. 1, which does not require any municipal
utility district notices.

(5) Matters set forth on the subdivision plat, including but not limited to building set back lines
and easements for public utilities, with the right to ingress and egress for service, shown
on the recorded plat of said addition in Volume 34, Page 19, Real Property Records, El
Paso County, Texas. Said Easements being 5-foot utility easement along the rear property
line and a setback line of undetermined width along front property line of subject property.

(6) Deed and conveyance of water rights recorded in Volume 397, Page 751, Real Property
Records, El Paso County, Texas.

GRANTOR AND GRANTEE AGREE THAT GRANTEE IS ACCEPTING THE
PROPERTY FROM GRANTOR IN ITS “AS IS, WHERE IS, AND WITH ALL FAULTS”
CONDITION AND THAT THERE ARE NO REPRESENTATIONS OR EXPRESS OR
IMPLIED WARRANTIES, EXCEPT THE SPECIAL WARRANTY OF TITLE
CONTAINED IN THIS DEED. GRANTEE HAS NOT RELIED ON ANY INFORMATION
OTHER THAN GRANTEE’S INSPECTION OF THE PROPERTY.

Grantor, subject to the Severance of the Groundwater Estate and the Exceptions to
Conveyance and Warranty set forth above, grants, sells and conveys to Grantee the Property,
together with all and singular the rights and appurtenances thereto in any way belonging, to have
and to hold the Property unto Grantee and Grantee’s successors and assigns forever. Grantor binds
Grantor and Grantor’s successors and assigns to warrant and forever defend all and singular the
Property unto Grantee and Grantee’s successors and assigns, against every person whomsoever



lawfully claiming or to claim the same or any part thereof when the claim is by, through or under
Grantor, but not otherwise, except as to the Severance of the Groundwater Estate and the
Exceptions to Conveyance and Warranty set forth above.

When the context requires, singular nouns and pronouns include the plural.

(Signature page and exhibits follow.)



EXECUTED to be effective as of the date first stated above.

GRANTOR:

THE CITY OF EL PASO,
a Texas municipal corporation

By:/,;%z Zféﬂf%\

Name: Tomas Gonka
Title: City Manager

THE STATE OF TEXAS §
§
COUNTY OF EL PASO §

This instrument was acknowledged before me on the & day of e ,2023,
by Tomas Gonzalez, City Manager of the City of El Pas

O e P e -~ e N D E/ANR- (O7 D

& s s o s B &

NOTARY PUBLIC

ID# 13408749-6

In and for the State of Texas

My Commission Expires
12-01-2026

Mariana Orozco WUBLIC, State of Texas

S




