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RIGHT OF WAY DEDICATION AGREEMENT 

 

 This Right of Way Dedication Agreement (“Agreement”) is entered into to be effective as 

of the ____ day of _________________, 2024 (the “Effective Date”), by and among (i) CARMA 

PASO ROBLES LLC, a Texas limited liability company (“Owner”), and (ii) CITY OF SAN 

MARCOS, TEXAS, a home rule municipality of the State of Texas (the “City”).   Owner and City 

may be referred to herein, individually, as a “party” or collectively, as the “parties.” 

 

RECITALS: 

 

A. WHEREAS, Owner is the owner of that certain approximately 35.599-acre tract of 

land located southwest of the intersection at CR 234 (locally known as Centerpoint Road) and 

Hunter Road, more particularly described in Exhibit A, attached hereto and incorporated herein 

(“Owner’s Property”); and 

 

B. WHEREAS, the City, in partnership with Hays County, Texas, intends to improve 

CR 234 south of the intersection with Hunter Road and construct a bridge over the railroad that 

perpendicularly crosses CR 234 south of Owner’s Property (“CR 234 Improvements”) and such 

CR 234 Improvements necessitates increased right of way width along CR 234; and 

 

C. WHEREAS, Owner has agreed to conditionally dedicate, subject to the terms 

herein, an 0.628-acre portion of the Owner’s Property, being more particularly described and 

depicted on Exhibit B (the “ROW Tract”) to the City as public right-of-way for the CR 234 

Improvements; and 

 

D. WHEREAS, the City and Owner desire to establish the terms herein related to the 

conditional dedication of the ROW Tract. 

 

 NOW, THEREFORE, in consideration of the mutual promises, agreements, covenants 

and restrictions of the parties herein contained, which each of the parties acknowledges is adequate 

and sufficient, the parties hereto agree as follows: 

 

1. Dedication of ROW Tract.  Subject to the conditions and timing provided in 

Sections 2 and 3, Owner agrees to dedicate the ROW Tract as public right-of-way to the City in a 

form substantially similar to Exhibit D.  In the event the conditions and timing for such dedication 

are not satisfied as provided herein, Owner will be released from the obligation to dedicate the 

ROW Tract.  Notwithstanding the foregoing, Owner will not be released from the obligation to 

dedicate right-of-way that would otherwise be required (if any) in accordance with applicable City 

regulations at the time the Owner’s Property is platted and pursuant to the City’s Master 

Thoroughfare Plan.   

  

2. Conditions of Dedication.  Dedication of the ROW Tract is contingent on the 

following: 

 

(a) The centerline of CR 234 shall remain substantially in the same location as 

it currently exists.  The Parties acknowledge and agree that construction of CR 234 Improvements 

may not be initiated for several years.  In the meantime, Owner intends to continue pursuing 
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development of Owner’s Property and on properties in the surrounding areas, and, therefore, in 

order to promote long term planning of the comprehensive development of Owner’s properties, 

Owner shall be entitled to rely on the centerline of CR 234 remaining in its current location (with 

only minor, de minimis adjustments).  

 

(b) The City agrees that the CR 234 Improvements will be designed to include 

at least two access points, as depicted on Exhibit C, more particularly described as follows: (i) 

one, at-grade access point directly to the main lanes of Centerpoint Road, and (ii) one access point 

near the east boundary of Owner’s Property adjacent to the Union Pacific railroad tracks to provide 

access to both the Owner’s Property and the transmission line easement granted to the Lower 

Colorado River. Each driveway access shall be designed and constructed in accordance with all 

applicable state and local regulations.  

 

3. Timing of Dedication.  Concurrent with the consideration of this Agreement by the 

City’s City Council, Owner shall deliver to the City an executed, original copy of a dedicatory 

instrument conveying public right-of-way to the City in a form substantially similar to that 

template attached hereto as Exhibit D (“Dedication Instrument”). The right-of-way dedication 

will contain a restriction providing that the Dedication Instrument and any dedication provided in 

it shall expire, at Owner’s option, if the City or any governmental assignee of the City fails to 

construct and open for public use at least two (2) lanes for the CR 234 Improvements within and 

for the entire length of the ROW Tract within thirty (30) years of the effective Date of this 

Agreement. Upon written notice from the Owner of such termination, the ROW Tract shall revert 

to any abutting parent tracts. Owner shall be entitled to execute and record an affidavit or other 

instrument in the Hays County Official Public Records evidencing the expiration of the right-of-

way dedication under the above circumstances. Upon request of Owner, City shall join in the 

execution of any recorded instrument confirming that the dedication instrument is expired. 

 

4. Right of Entry.  Prior to the recordation of the Dedication Instrument for the ROW 

Tract, while still under ownership of Owner, Owner hereby grants the City, its employees, agents, 

consultants, and contractors, a temporary right of entry on the ROW Tract for purposes strictly 

related to the design and planning of the CR 234 Improvements (“Right of Entry”).  The City shall 

have the right to enter the ROW Tract solely to conduct land and topographical surveying, site 

inspection, environmental studies, and any other engineering or technical services necessary and 

directly related to the completion of the design for the CR 234 Improvements.  Subject to the terms 

herein for dedication of the ROW Tract, Owner reserves all rights, titles and interest in and to the 

ROW Tract.  The Right of Entry is granted subject to the following conditions: 

 

(a) The City shall perform the purposes of this Right of Entry at reasonable 

times and at its own risk and expense. The City shall provide written notice to Owner’s authorized 

representative at least two (2) days prior to each entry onto the ROW Tract for the purposes stated 

herein.  Owner reserves the right to have any of its authorized representative(s) be present for any 

or all operations being performed as a result of the use of this Right of Entry.  The City shall not 

have the right to enter the Owner’s Property for any other purpose other than the purposes 

described herein. 

 

(b) The City shall avoid disturbing paved or heavily landscaped areas, and shall, 

to the extent reasonably possible, only disturb those areas that are not improved.  Any digging or 
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other disturbance of the ground shall immediately be returned as closely as possible to the 

condition which existed prior to the entry by the City.  Some trimming of underbrush and branches 

for access and line of sight surveying is allowable.  No accessway to Owner’s Property shall be 

blocked either fully or partially at any time. The City will promptly reimburse Owner for any and 

all damage to any real or personal property of Owner caused by the City’s actions and/or the 

actions of its employees, agents, consulting engineers, contractors, sub-contractors or other 

representatives.   

 

(c) The City agrees, upon the receipt of a written request, to make available to 

Owner for inspection and copying, the final report, survey or assessment resulting from the entry 

to the ROW Tract granted herein, including but not limited to surveys and environmental reports, 

and any other final reports pertaining to the ROW Tract’s physical condition, which are in the 

City’s possession, custody, or control. 

 

(d) To the extent allowed by law, the City agrees to indemnify and hold Owner 

harmless from any damages or other losses to Owner or third parties resulting from any acts or 

omissions of the City and its subcontractors and agents, its employees, agents or assigns, in 

carrying out the purposes of this Right of Entry on the ROW Tract.  To the extent allowed by 

Texas law, the City further agrees that it is responsible, to the exclusion of any such responsibility 

of Owner, for its own proportionate share of liability for its negligent acts and omissions for claims, 

suits, and causes of action, including claims for property damage, personal injury and death, arising 

out of or connected to this Agreement and as determined by a court of competent jurisdiction, 

provided that the execution of this Agreement will not be deemed a negligent act.  

 

(e) This Right of Entry is irrevocable until recordation of the Dedication 

Instrument. 

 

5. Expiration.  If the City is unable to satisfy the conditions and timing for dedication 

of the ROW Tract as provided in Sections 2 and 3 of this Agreement within thirty (30) years of 

the Effective Date, this Agreement is null and void, Owner shall be released from all obligations 

of such dedication of the ROW Tract without any further action of the City being required, and 

Owner shall be entitled to execute and record an affidavit or other instrument in the Hays County 

Official Public Records to effectuate such release so that this Agreement is no longer an 

encumbrance on title without the consent of the City being required.  This provision in no way 

prohibits or limits the City from exercising eminent domain rights granted by state law, nor does 

it release Owner from any requirement to dedicate right-of-way in accordance with current 

applicable regulations. 

 

6. Miscellaneous. 

 

(a) Run with the Land.  The agreements, obligations, covenants, and 

restrictions in this Agreement shall run with the Owner’s Property and bind all parties having right, 

title, or interest in or to such portion of the Property or any part, their respective heirs, successors, 

and assigns, and which inure to the benefit of Owner.  Each contract, deed or conveyance of any 

kind conveying those portions of Owner’s Property will conclusively be held to have been 

executed, delivered, and accepted this Agreement, regardless of whether or not they are set out in 

full or by reference in said contract, deed or conveyance. 
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(b) Notice.  In the event any party hereunder desires or is required to give any 

notice to any other party, such notice shall be in writing and shall be deemed given when the 

notifying party deposits the same in the United States mail, certified mail, return receipt requested, 

postage prepaid, or delivers said notice by personal or receipted delivery, or by email or other 

electronic transmission, to the person or entity at the address set forth below such party’s signature 

hereto. 

 

(c) Attorneys’ Fees.  If any party defaults in the performance of its obligations 

hereunder, the non-defaulting party(ies) shall be entitled to recover from the defaulting party 

reasonable attorneys’ fees, expenses, and costs of court in enforcing the obligations of the 

defaulting party.   

 

(d) No Partnership or Agency.  This Agreement is not intended, and nothing 

herein shall be construed, to make the parties hereto partners, co-tenants or joint venturers with 

each other, or to authorize any party to act as the agent of any other party.    

 

(e) No Oral Modification.  This Agreement may not be modified, amended, or 

altered except by an agreement in writing signed by the parties. 

 

(f) Governing Law.  This Agreement has been prepared, is being executed and 

delivered, and is intended to be performed in the State of Texas, and the substantive laws of such 

State shall govern the validity, construction, enforcement and interpretation of this Agreement. 

Venue of any case or controversy arising under or pursuant to this Agreement shall lie in Hays 

County, Texas. 

 

(g) Severability.  If any covenant, provision, or agreement of this Agreement 

shall be held illegal, invalid, or unenforceable under present or future laws effective during the 

term of this Agreement, then and in that event, it is the intention of the parties hereto that the 

remainder of this Agreement shall not be affected thereby, and that this Agreement shall otherwise 

continue in full force and effect. It is the further intention of the parties that in lieu of each covenant, 

provision, or agreement of this instrument that is held illegal, invalid, or unenforceable, there be 

added as a part hereof a clause or provision as similar in terms to such illegal, invalid or 

unenforceable clause or provision as may be possible and be legal, valid and enforceable. 

 

(h) Entire Agreement.  This Agreement embodies the entire agreement between 

the parties, and supersedes all prior agreements and understandings, if any, relating to the subject 

matter hereof. 

 

(i) Binding Effect and Assignment.  The terms of this Agreement shall be 

binding upon and inure to the benefit of the parties hereto and their respective successors, assigns 

and legal representatives. 

 

(j) Counterparts.  This Agreement may be executed in any number of 

counterparts, all of which taken together shall constitute one and the same agreement, and any of 

the parties hereto may execute this Agreement by signing any such counterparts. 
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement on the dates 

indicated below. 

 

OWNER: 

 

Carma Paso Robles, LLC,  

a Texas limited partnership 

 

 

By:    

 Chad Matheson, Chief Financial Officer 

 

Date:     

 

Notice Address:     

     

     

 

 

THE STATE OF TEXAS  § 

 § 

COUNTY OF     § 

 

This instrument was acknowledged before me on this ____ day of __________, 2024 by Chad 

Matheson, Chief Financial Officer of Cara Paso Robles, LLC, a Texas limited partnership, on 

behalf of said limited liability company.  

 

_________________________________ 

Notary Public, State of Texas 

(SEAL)  
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CITY: 

 

City of San Marcos, Texas,  

a home-rule municipal corporation 

 

 

By:    

 Stephanie Reyes, City Manager 

Date:   

 

Notice Address:    

     

     

 

THE STATE OF TEXAS  § 

 § 

COUNTY OF     § 

 

This instrument was acknowledged before me on this ____ day of __________, 2024 Stephanie 

Reyes, City Manager of the City of San Marcos, Texas, a home-rule municipal corporation.  

 

 

_________________________________ 

Notary Public, State of Texas 

(SEAL) 

 

 

 

 

APPROVED AS TO FORM: 

 

By     

Name:    

Title: City Attorney 
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Right-of-Way Dedication  

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY 

REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY 

INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED 

FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 

DRIVER'S LICENSE NUMBER 

 
RIGHT-OF-WAY DEDICATION 

 

STATE OF TEXAS § 

 § KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF HAYS § 

 

That CARMA PASO ROBLES, LLC, a Texas limited liability company (“Grantor”), whose address 

is 9600 N Mopac Expressway, Suite 750, Austin, Travis County, Texas 78759, for and in consideration 

of the sum of TEN AND NO/100 DOLLARS ($10.00) and other good and valuable consideration in 

hand paid by the CITY OF SAN MARCOS, TEXAS, a Texas home rule municipality (“Grantee”), 

whose mailing address is 630 East Hopkins Street, San Marcos, Hays County, Texas, 78666, the receipt 

and sufficiency of which consideration is hereby acknowledged, has DEDICATED, GRANTED, 

SOLD AND CONVEYED, and by these presents does DEDICATE, GRANT, SELL AND CONVEY 

unto Grantee as for public use the real property (the “Property”) described in Exhibit “A” and identified 

on the map in Exhibit “B”, attached hereto and incorporated herein, for the construction, reconstruction, 

operation and maintenance of public streets and public utilities, and for making connections thereto, 

and together with all necessary appurtenances thereto, including, but not limited to, the road 

improvements, traffic control devices, signs and similar facilities, sidewalks and ground-level and 

below-ground public utilities and facilities, or any other public purpose authorized by Texas Local 

Government Code §273.001 and deemed necessary. 

 

IT IS EXPRESSLY UNDERSTOOD AND AGREED that this conveyance shall be effective for only 

so long as (1) the Property is used for public right-of-way associated with the improvement and 

expansion of existing County Road 234 and (2) the Grantee complies with the conditions of dedication 

established by that certain Right of Way Dedication Agreement between the Grantor and Grantee, dated 

__________, 2024, and recorded as Document #_______ in the Official Public Records of Hays 

County, Texas (“Dedication Agreement”).  If Grantee fails to comply with the Dedication Agreement 

and/or fails to complete construction and open for public use at least two new lanes (in addition to those 

lanes existing as of the date of this Dedication) of a public roadway on the Property by _____________, 

2054, upon written notice from Grantor to Grantee, all rights, title, and interest conveyed by this 

instrument in all or any portion of this Property shall revert to and vest in Grantor, Grantor’s heirs, 

successors, and assigns, without the necessity of any further act on the part of or on behalf of the 

Grantor, it being the intent of Grantor to convey a determinable estate to the Grantee.   

 

TO HAVE AND TO HOLD the above-described Property for said public street, utility, and other valid 

public purpose unto Grantee, its successors and assigns, forever, and Grantor does hereby bind itself, 

its successors and assigns, to warrant and forever defend, all and singular, the said premises unto 

Grantee, its successors and assigns, against every person whomsoever lawfully claiming or to claim the 

same or any part thereof by or through Grantor, but not otherwise. 
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SIGNED and effective this ______ day of ____________________, 2024. 

 

 

GRANTOR:       

 

CARMA PASO ROBLES, LLC, 

 a Texas limited liability company  

 

 

 By: ___________________________ 

  Chad Matheson, Chief Financial Officer 

 
 

 
 

STATE OF ____________ § 
  § 

COUNTY OF __________ § 

 
 
This instrument was acknowledged before me on this ____ day of __________, 2024 by Chad 

Matheson, Chief Financial Officer of Cara Paso Robles, LLC, a Texas limited partnership, on behalf of 

said limited liability company. 

 

 

 ____________________________ 

 Notary State of __________ 

  

LEhlers181
Text Box
Exhibit D



 

Acknowledged and Accepted by Grantee: 

 

CITY OF SAN MARCOS, TEXAS,  

a home-rule municipal corporation 

 

 

By:        

 Stephanie Reyes, City Manager 

 

 

THE STATE OF TEXAS  § 

 § 

COUNTY OF     § 

 

This instrument was acknowledged before me on this ____ day of __________, 2024 Stephanie Reyes, 

City Manager of the City of San Marcos, Texas, a home-rule municipal corporation.  

 

 

_________________________________ 

 Notary Public, State of Texas 
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