
Post Office Box 830 Leander, Texas 78646-0830 • 512-759-1438 fax 512-759-2160
August4, 2017

SecretaryofLabor
TopHatPlanEXemPtlon 2~2o~72r~mn~ —
EmployeeBenefitsSecurityAdministration ) ~ U U ~. - -.

RooniN 1513
U.S. Departmentof Labor
200 ConstitutionAvenue,N.W.
Washington,D.C 20210

DearSir or Madam:

In accordancewith Departmentof Labor regulationsection2520.104-23,the
informationset forth below is intendedto satisfy thereportinganddisclosurerequirementsset
forth therein:

1. Nameof Employer: fex-Mix Partners,Ltd.

2. Addressof Employer: PostOffice Box 830
Leander,Texas78646

3. EmployerIdentificationNumber: 74-2794534

4. TheEmployermaintainstheChiefOperatingOfficer DeferredBonus
Benefit (Plan)primarily for thepurposeof providingdeferred
compensationfor a selectgroupof managementor highlycompensated
employees.

5. Number01 employeesin thePlan: I

6. In additionto thePlan,theEmployermaintains2 otherexcessbenefit

planswith 1 employeein eachplan.

Pleaseacknowledgereceiptof this letterby stampingtheextracopy enclosedand
returningit in theenvelopeprovided.

Sincerelyyours,

~ ~
Step~ianiePhillips, CFO

48!6-0393-2747v. I
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TEXMIX CONCRETE
PostOffice 830,Leander, TX 78646

Main Office: 512-759-1438
Fax: 512-759-2160

July ~3,2017

Via Hand Delivery

Mr. Eric D. Bailey
161 Rock HouseDrive
Liberty Hill. Texas78642

Re: Termsof Employment(theAgreement)betweenTex-Mix Partners,Ltd., d/b/aTex-Mix
Concrete(theCompany),andEric D. Bailey (theEmployee)(referredto individually
as aParty andcollectivelyasthe Parties).

DearEric:

It is my pleasureto provideyou thetermsof employmentwith Tex-Mix Partners,Ltd., dlbla Tex-
Mix Concrete(theCompany). ThisAgreementsupersedesandreplacesall otheragreements,eitheroral
or written, betweenyou and theCompanywith respectto your employmentwith theCompany.

EmployeesTitle: Chief OperatingOfficer.

Reporting to: Robert Logan Owens, Chief Executive Officer, or his designee
(hereinafter Supervisor(s)).

Duties: Commensurate with title and as may be assigned by Employees
Supervisor(s), including, but not limited to, directing the Companys
operations of its, or investments in any, ready-mix concrete,
aggregatesand transportation businesses,and providing input on
Company management issues at the request of Employees
Supervisors.

Annual Base Salary: $165,000(U.S. DOLLARS) for calendar years 2017 (prorated) and
201S,with a 3°/o annual increasebeginning January 1, 2019.

Term of Employment: Commencingon July 13, 2017 and terminating December31, 2022,
with an option to extend such Term of Employment for five yearsat
the election of the Company, subject to earlier termination from
employmentas follows:

4845-3853-6778v8
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(a) termination by the Company for Cause or by the
Employee without Good Reason2 in which case the
Companywill pay the Employeehis salary earnedthrough the
employmenttermination date; or

(b) termination by the Company without Cause or by
Employee with Good Reason; in which case,subject to the
Employees signing (and not thereafter revoking) within 45
days of Employees termination date a general release of
claims in a form acceptableto the Company, theCompanywill
pay Employee as severancethe greater of the following: (i)
the remainder of the EmployeesAnnual BaseSalary for the
current Term of Employment (payable in a lump sumwithin
60 days of the termination date); or (ii) if eligible, the
Additional Bonus, cakulated asset forth below.

(C) termination upon the sale of all or substantially all the
assets of the Company; in which case, subject to the
Employees signing (and not thereafter revoking) within 45
days of Employees termination date a general release of
claims in a form acceptableto the Company, the Companywill
pay Employeeas severancethe greater of the following: (i) an
amount based on a percentage of value generated during
Employees employmentwith the Company according to the
following formula: (Value of the Company at the Time of
Sale3minus the Initial Value of the Company4) times 5%,
payable in a lump sumwithin 60days ofthe closingon the sale
of all or substantially all the assetsof the Company; or (ii) the
remainder of the Employees Annual Base Salary for the

Causemeans(a) thefailureto performmaterialdutiesor comply with written Companypolicies.all asdetermined
in thediscretion of EmployeesSupervisor(s),providedthat theCompanyhasgiventhe Employeethirty (30)days
prior t~Tittennoticedescribingthefailureto performandEmployeesfailure to performremainsuncuredby Employee
by the conclusionof the noticeperiod. (b) committing any fraudor otheractof dishonesty,(c) pleadingguilty to or
beingconvictedof any felony, or (d) committing abreachof confidentiality or non-competitionobligations.

2 GoodReasonmeans,withoutEmployeesconsent.(a)amaterial reductionby theCompanyof EmployeesAnnual

BaseSalary,(b) therequirementby the CompanythatEmployeerelocateEmployeesoffice morethan 50 milesfrom
its currentlocation, or (c) the Companysmaterialbreachof this Agreement:providedthat Employeehas,within 90
daysof the event,given the Companywritten noticedescribingthe reasonandthe reasonremainsuncuredby the
Companywithin 30 daysof receivingthe Employeeswritten notice. An eventthat is or would constituteGood
Reasonshall ceaseto be GoodReasonif Employeedoes not terminateEmployeesemploymentwithin ninety(90)
daysaftertheendof the Companyscure period,providedthat the reasonremainsuncured.

TheValueof the Companyat theTimeof Salewill becalculatedas follows: thesalespriceof the Company(or
all or substantiallyall of theCompanysassets)minusany debtretainedby theCompany(or anyof its owners)plus
thepresentvalue of any leasesretainedafter,or negotiatedduring, the saleby theCompany (or any of its owners).
TheValueof the Companyat the Timeof Salewill be determinedby theCompanysaccountantin accordancewith
Generally-AcceptedAccountingPrinciples(GAAP), whichdeterminationshall beconclusivefor all purposesunder
this Agreement.

For purposesof this Agreement.the Initial Valueof the Companyis agreedto be ~94.056,241.00.

2
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current Term of Employment, payablein a lump sum within
60 daysof the termination date.

This Agreement may not be renewed or extended automatically,
orally or by conduct of the Parties. Any extension of the Term of
Employment, including the option to extend such Term of
Employment referred to above,shall be in writing and must besigned
by the Supervisor(s)to be effective.

Paid Time Off: 21 days eachcalendar year.

Benefits: Employee will be eligible to participate in any one of the Companys
standard benefit plans pursuant to the Companys policies and
procedures, except that the Company will pay the costs of health
insurance as chosenby Employee to include coveragefor Employee,
his spouseand his children, subject to continuation of the plan and
any applicablechangesin the law. In addition, Employee will receive
a car allowance in the amount of $800 per month during the Term of
Employment, subject to earlier termination and/or extension as
provided herein, and subject to all applicable taxes.

Formula Bonus: In addition to the Annual BaseSalary, for eachcompleted calendar
year ofemploymentand for 2017,prorated to correspondto theactual
amount of time worked by Employee at the Company in 2017, and
subject to forfeiture as described below, Employee shall be eligible to
receive as additional incentive compensation hereunder (the
Formula Bonus) an amount equal to the year-end net profit (or
income)of the Company,lessthe year-endcurrent portion ofthe long-
term liabilities of the Company, as set forth in its year-end audited
financial statements,multiplied by 5%.

The actual total amount of the Employees Formula Bonus will be
basedon the audited financial statementsof the Company, prepared
by theCompanysaccountant.The Formula Bonuswill be determined
by theCompanysaccountant in accordancewith Generally-Accepted
Accounting Principles (GAAP, which determination shall be
conclusivefor all purposesunder this Agreement.

Formula Bonus Payout
Structure: (a) Except as set forth in clause(b) below,the Company will pay the

Employeea portion of his Formula Bonus by April 15th immediately
following the Bonus Year (Initial Formula Bonus). The Initial
Formula Bonuswill be calculated using the Companyspreliminary,
unaudited balances.The Initial Formula Bonuswill be determined by
the following formula:

Formula Bonus (based on unaudited, preliminary financials
for the BonusYear)
MULTIPLIED BY 80%
Initial Formula Bonus

4845-3853-6778v.8



ExecutionVersion

After the Companysfinancial statementsareauditedfor the Bonus
Year, the actualtotal amountof the EmployeesFormulaBonuswill

be determined.The remainingbalanceof the EmployeesFormula
Bonus,if any,will bedeterminedby thefollowing formula:

Formula Bonus (basedon auditedfinancialsfor the Bonus
Year)
LESSInitial FormulaBonus
RemainingFormulaBonus

Exceptas set forth in clause(b) below,the remainingbalanceof the
EmployeesFormula Bonus(Remaining FormulaBonus), if any,
will be paid within 15 days of completion of the annualaudit for a
BonusYear.

In no eventwill eitherthe Initial FormulaBonus or the Remaining
FormulaBonusbe paidlaterthanMarch

15
th of theyearfollowing the

yearafter the BonusYear. TheBonus Yearis the calendaryear.

(b) To receive the Initial Formula Bonus, the Employeemust be
employedon thedatetheInitial FormulaBonusis paid,andto receive
the RemainingFormula Bonus,the Employeemust be employedon
thedatethe RemainingFormulaBonusis paid. If theEmployeeis not
employed on the applicable date, the Employeewill forfeit that
portionof the FormulaBonus. If, however,after theendof the Bonus
Year, but before the applicableFormulaBonus segmentis actually
paid, either (I) the Employeeterminateshis employmentfor Good
Reasonor dueto hisdeath,or (ii) theCompanyterminatesEmployee
without Cause,or (iii) the Employee is no longer employedby the
Company becausethe Term of Employment has concluded,the
Employeewill retainhis right to receivethatsegmentof the Formula
Bonus. If the Employeesemploymentis terminatedfor any reason
during the BonusYear,no FormulaBonusshallbe payable.

To the extentthe Formula Bonuswill be paid after the Employees
death, the payment will be made to the Employeesdesignated
beneficiary,and if thereis no designatedbeneficiaryon file with the
Company,to theEmployeesestate.

AdditionalBonus: Employeeis eligible for an Additional Bonus providedthat Employee
is employedby theCompanyon December31, 2025andhasnot been
terminated by the Companyfor Causeprior to the date that the
Additional Bonus is paid. If, however,the Employeesemployment
with the Companyis terminatedeither by the Companywithout
Cause, by Employee with Good Reason,or on account of the
Employeesdeathor the Companysdecisionnotto extendthe Term
of Employment,on or after December31, 2018,Employeewill still be
eligible for the Additional Bonus as calculatedbelow, If eligible,
Employeewill receivethe Additional Bonusin a lump sumwithin 60
daysof thelastdayof theEmployeesemploymentwith theCompany,
in anamountdeterminedby thefollowing formula:

4
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The Then-CurrentValueof the Companyminusthe Initial Value
of theCompany(asset forth above),multiplied by 5%.

For purposesof this Agreement,the Then-Current Value of the
Companyshallbecalculatedasfollows:

Running 12 monthsEBITDA of the Company(excludingaggregate
operationsand aggregateland holdings owned by the Company)
precedingthe Employeestermination;
Multiplied by 6;
Minus fundeddebt(interestbearingliabilities).

Plus

Running 12 months EBITDA for the aggregateoperations and
aggregateland holdings owned by the Company preceding the
Employeestermination;
Multiplied by 10;
Minus fundeddebt(interestbearingliabilities).

By way of exampleonly, assumeEmployeesemploymentis
terminatedfor reasonsotherthanCausein January2026:

Running 12 monthsEBITDA, ending December31, 2025, of
theCompany(excludingaggregateoperationsandaggregate
land holdings owned by the Company) preceding the
Employeestermination= $23,300,000
Multiplied by 6 = $139,800,000
Minus $23,000,000(fundeddebt)= $116,800,000

Running 12 monthsEBITDA, ending December31, 2025,for
the aggregateoperationsandaggregateland holdingsowned
by the Company precedingthe Employeestermination =

$3,300,000
Multiplied by 10 = $33,000,000
Minus $4,000,000(funded debt)= $29,000,000

Then-CurrentValueof theCompany= $145,800,000
Initial Valueof theCompany= $94,000,000

$142,500,000-894,000,000= $51,800,000* .05 = $2,590,000
Additional Bonus= $2,590,000.

The actualtotal amountof the EmployeesAdditional Bonuswill be
basedon the Companysauditedfinancial statementspreparedby its
accountant. The Additional Bonus will be determinedby the
Companys accountant in accordancewith Generally-Accepted
Accounting Principles (GAAP, which determination shall be
conclusivefor all purposesunderthis Agreement.

a
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To the extentthe Additional Bonuswill be paid after the Employees
death, the paymentwill be made to the Employees designated
beneficiary,and if thereis no designatedbeneficiaryon file with the
Company,to the Employeesestate.

CompanyPolicies: Theemploymentrelationshipbetweenthe Partiesshall be governed
by the generalemploymentpolicies and practicesof the Company,
including but not limited to thoserelatingto protectingconfidential
information and assignmentof inventions; provided, however,that
when thetermsof this Agreementdiffer from or are in conflict with
the Companys general employment policies or practices, this
Agreementshall control.

Confidential Information
and Duty of Loyalty: The Companyagreesto give Employeeaccessto someor all of the

Companysconfidential information that Employeedid not have
accessto or knowledgeof beforehisemploymentwith the Company.
Thisconfidentialinformation includesinformation: (1) disclosedtoor
known by Employeeas a consequenceof or throughhisemployment
with the Company;(2) not generally known outsidethe Company;
and(3) that relatesto any aspectof the Company,or its business,
finances, operation plans, budgets, research, or strategic

development. Additionally, confidential information includes,
without limitation, the Companys trade secrets, proprietary
information, financial documents,long rangeplans, customerlists
(which EmployeeagreesconstitutetradesecretsunderTexaslaw),
employeecompensation,marketingstrategy,databases,costingand
underwriting, and any information providedto the Companyby a
third party under restrictions against disclosure or use by the
Company.

Employeeagreesthat during the term of this Agreement,he will
devotehis undividedloyalty to theCompanyanddevoteall of hisskill,
knowledge,andworking time to theconscientiousperformanceof his
duties and responsibilities under the Agreement. Employee
acknowledgesandagreesthat he will not engagein the conception,
design, development,production, marketing, or servicing of any
product or service that is substantiallysimilar to the productsor
serviceswhich the Companyprovidesgiven hisobligation to devote
his undividedloyalty to theCompany. In view of Employeesdutyof
loyaltyobligationandhisaccessto confidentialinformation,including
information that Employee agrees constitutes trade secret
informationunderTexaslaw, Employeeagreesthat during theTerm
of this Agreement,except as otherwise agreedby Supervisorin
writing, he will not work for, in any capacity,assist, or become
affiliated with as anowner, partner,shareholder,etc.,eitherdirectly
or indirectly, any individual or businesswhich offers or performs
services,or offers or providesproductssubstantiallysimilar to the
servicesand products provided by Company;provided, however,
Employeeshall not be preventedfrom owning no more than one
percent(1%)of anycompanywhosestock is publicly traded.

6
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Non-Competition
Covenant: Employeeagreesthat in orderto protectthe Companysconfidential

information, it is necessaryto enter into the following restrictive
covenant,which is ancillary to theenforceablepromisesbetweenthe
Companyand Employeeotherwisecontained in this Agreement.
Employeeagreesthat Employeeshall not, at any time during the
RestrictedPeriod(ashereinafterdefined),within 25 milesof any of
the marketsservedby the Company(theRestrictedArea), engage
in or contribute Employees knowledge to any work which is
competitivewith orsimilar to a product,process,apparatus,service,
or developmenton which Employeeworked while employedby the
Company. To avoid any doubt, with this restrictive covenant,
Employeeagreesthat Employeeshallnot, in the RestrictedArea and
during the RestrictedPeriod,(i) directly or indirectly own, manage,
operate,join, becomean employeeof, control, participate in, be
connectedwith, loan moneyto, orsellor leaseequipmentor realestate
toany readymix batchplantbusiness;and(ii) takeanystepsto secure
or otherwiseseekenvironmentalor otherpermits incidentto a ready
mix batchplantor aggregateminingoperationfor any location in the
RestrictedArea. At thetimeof thisAgreement,thegeographicalarea
of themarketsto be servedby the Companyconsistsof the following
counties: Bastrop, Bell, Bexar, Blanco, Burnet, Caldwell, Comal,
Coryell, Guadalupe,Hays, Lampasas,Travis and Williamson. It is
understoodthat the geographicalareaset forth in this covenantis
divisiblesothat if thisclauseis invalid or unenforceablein anincluded
geographicarea,thatareaisseverableandtheclauseremainsin effect
for the remainingincluded geographicareasin which the clauseis
valid. For thepurposeof this Agreement,RestrictedPeriodmeans
a periodof twelve(12) monthsafter termination of employmentfor
any reasonwhatsoever,whether by Employeeor the Company,of
Employeesemploymentwith the Company. The RestrictedPeriod
shallcommenceat thetime Employeeceasesto bea full-time employee
of the Company.

The non-competition restrictivecovenantdefined above shall not

apply in the event (I) Employeesemploymentwith the Companyis
terminated by Employee with Good Reasonor by the Company
without Cause,and (ii) the amount of Employeesseveranceor
Additional Bonusto be paid by the Companyupon suchtermination
is lessthan$165,000.

Conflictsof Interest: Exceptasotherwiseagreedby Supervisorin writing, Employeeagrees
that during the term of this Agreement,he will not engage,either
directly or indirectly, in any activity (a Conflict of Interest) that
might adversely affect the Company, including ownership of a
material interest in any supplier, contractor, distributor,
subcontractor,customer,or other entity with which the Company
doesbusiness,or acceptingany material payment,service,loan,or
otherfavor (otherthana gift, trip, or entertainmentconsistentwith
industry custom) from a supplier, contractor, distributor,

7
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subcontractor,customer,or other entity with which the Company
does business, and that Employee will promptly inform his
Supervisor(s)as to eachoffer receivedby Employeeto engagein any
suchactivity. Employeefurther agreesto discloseto the Company
any other facts of which Employee becomesaware which in
Employeesgood faith judgment could reasonablybe expected to
involve or give rise to aConflict of Interestor potentialConflict of
Interest.

Protectionof Confidential
Information:

To protect the Companysconfidential information, including the
tradesecretnatureof its customerlists andprospectinformation,as
well as information related to the manufacture,pricing anddelivery
costsfor ready~mi~:concrete,in the eventof Employeestermination
of employmentfor any reasonwhatsoever,whetherby Employeeor
the Company,Employeecovenantsand agreesthat for a period of
twelve (12) months from the date of termination of Employees
employment (the Non-Solicitation Period), Employeewill not,
directly or indirectly, either individually or asa principal, partner,
agent,consultant,contractor,employee,or asa directoror officer of
any corporationor association,or in any othermanneror capacity
whatsoever,except on behalf of the Company,solicit business,or
attemptto solicit business,in productsor servicescompetitivewith
productsorservicessoldby theCompany,from anyoftheCompanys
clients or customers,or those individuals or entitieswith whom the
Companydid businessasclients orcustomers,if thesolicitationwould
require the use or disclosure of the Companys confidential
information.

Employee agreesthat this prohibition applies only to the use or
disclosure of confidential information and, therefore, does not
preclude Employeefrom working in any professionor businessif
Employeeseparatesfrom employmentwith the Companyfor any
reason.

Employeeagreesandunderstandsthatenforcementof thisparagraph
is necessaryfor thecontinuedsuccessof legitimatebusinessinterests
of theCompany.

Non-Solicitationof
Clients: Employeefurtheragreesthat for a periodof twelve (12) monthsfrom

thedateof terminationof Employeesemployment,Employeewill not
contact or solicit any prior customer or referral source of the
Company for the purpose of selling ready-mix concrete or
transportationservicesfor ready-mix concrete.For the purposesof
this paragraph,any prior customershall meanany customerwho
purchasedready-mix concretefrom the Companyor with whom
Employeepersonallyhad contact,within the two yearsprior to the
termination of Employees employment. For purposes of this
paragraphreferral source shall mean a personwho referred any

8
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customersto the Company within the two years prior to the
terminationof Employeesemployment.

Non-Solicitation
of Employees: Employeefurtheragreesthat for a period of twelve(12)monthsfrom

the dateof termination of Employeesemployment,Employeeshall
not solicit, recruit, or hireany personwho is, or at any time during
the one (1) yearperiodbefore thedateof Employeesterminationof
employmentwith the Companywas,anemployeeof the Company,or
enticeany suchemployeeof the Companyto leavetheemploy of the
Companyor to violateanyagreementwith the Company.

Severability: If oneor moreprovisionsof this Agreementareheld to be illegal or
unenforceable,such illegal or unenforceableprovisions shall be
limited or excludedfrom this Agreementto theextentrequiredsothat
the Agreementshallotherwiseremain in full force and effect and
enforceablein accordancewith its terms.

Cooperation: Employeeagreesthat both during andafter employmenthe shall, at
the requestof the Company, renderall assistanceand perform all
lawful acts that the Companyconsidersnecessaryor advisablein
connectionwith anylitigation involving theCompanyor anydirector,
officer, employee, shareholder,agent, representative,consultant,
client,or vendorof theCompany.

Employee
Representations:

a. Employeerepresentsandwarrantsthat Employeehasthe legal
right andauthorityto enterinto this Agreementandperformthe
obligationsunderthis Agreement.

b. Employeerepresentsandwarrantsthat he is not now underany
contractualor quasi-contractualobligationthat is inconsistentor
in conflict with this Agreementor that would prevent,limit, or
impair Employeesperformanceof his obligations under this

Agreement.

c. Employee representsand warrants that nothing created by
Employeewill infringethe rightsof anythird partyor violateany
law.

d. Employeerepresentsandwarrantsthat Employeewill and has
actedin compliancewith all stateandfederallaw.

e. Employeerepresentsand warrantsthat Employeeis a citizen of
theUnited Statesof Americaor hasthe legalright to work in the
United Statesof America.

f. Employeerepresentsand warrantsthat Employeeis competent
to executethis Agreement.

9
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g. Employeerepresentsandwarrantsthathehascarefully readand
fully understandsall of theprovisionsof the Agreement.

h. Employeerepresentsand warrantsthat Employeeunderstands
that it is hischoicewhetherto enterinto this Agreement.

i. Employeerepresentsandwarrantsthat Employeeunderstands
that he hastheright to seekandobtain independentlegaladvice
with respectto the negotiation,preparationandexecutionof the
Agreement.

j. Employeerepresentsand warrantsthat Employeewill perform
the servicesrequired by this Agreementin a professionaland
workmanlikemannerin accordancewith thegenerallyaccepted
professionalstandardsin effectat thetime of suchperformance.

k. Employeerepresentsandwarrantsthat Employeehasnot relied
on anyoral or written representationof Companysemployees,
agents, partners, attorneys, affiliates or representatives
regardingany fact in executingthis Agreement.

Assignment: Employeemaynotassignthis Agreementor his performance,rights,
powers, dutiesor obligations under this Agreementand any such
effortsshall bevoid. This Agreementshall be binding uponandinure
to the benefitof Employeeandhis heirsand legalrepresentativesand
the Companyand its successors.

No Waiver: A valid waiver hereundershall not be interpretedto be awaiver of
that obligation in the future or any other obligation under this
Agreement.Any waiveror consentfrom theCompanywith respectto
any term or provision of this Agreementor any other aspectof
Employeesconduct or employment shall be effective only in the
specific instanceandfor thespecificpurposefor which givenandshall
not be deemed,regardlessof frequencygiven, to be a further or
continuingwaiveror consent.Thefailure or delayof theCompanyat
any timeor timesto requireperformanceof, or to exerciseany of its
powers,rights or remedieswith respectto any term or provisionof
this Agreement or any other aspectof Employees conduct or
employmentin no manner(exceptas otherwiseexpresslyprovided
herein)shallaffect theCompanysright at a latertimeto enforceany
suchtermor provision.

Mediation: IT ISTHE POLICY OF THE STATEOFTEXAS TO ENCOURAGE
RESOLUTION OF DISPUTES THROUGH ALTERNATIVE
DISPUTERESOLUTIONPROCEDURESSUCH AS MEDIATION.
SUBJECTTO APPLICABLE LAW, ANY DISPUTE BETWEEN
THE EMPLOYEE AND COMPANY RELATED TO THIS
AGREEMENT OR BREACH THEREOF WHICH IS NOT
RESOLVED THROUGH INFORMAL DISCUSSION OR
NEGOTIATION WILL BE SUBMITTED TO A MUTUALLY

10
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ACCEPTABLE MEDIATION SERVICE OR PROVIDER, PRIOR
TO EITHER THE EMPLOYEE OR COMPANY FILING A
LAWSUIT OR LEGAL PROCEEDING.THE EMPLOYEE AND
COMPANY AGREETO ATTEMPT IN GOODFAITH TO SETTLE
THE DISPUTE BY MEDIATION WITHIN A REASONABLE
AMOUNT OF TIME. THE PARTIES TO THE MEDIATION
SHALL BEAR THE MEDIATION COSTS EQUALLY. THIS
PARAGRAPH DOES NOT PRECLUDE THE EMPLOYEE OR
COMPANY FROM SEEKING EQUITABLE RELIEF FROM A
COURTOFCOMPETENT JURISDICTION.

ForumSelection,
PersonalJurisdiction
And GoverningLaw: THIS AGREEMENTAND ANY DISPUTEARISING HEREUNDER

SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF TEXAS WITHOUT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS. THE PARTIES
CONSENT EXCLUSIVELY TO THE FORUM AND VENUE OF
THE STATE AND FEDERAL COURTS LOCATED IN TRAVIS
COUNTY, TEXAS AND THE PARTIES SUBMIT TO THE
PERSONAL JURISDICTION OF SUCH COURTS IN
CONNECTION WITH ANY SUIT, ACTION, OR OTHER
PROCEEDING CONCERNING THE INTERPRETATION OF
THIS AGREEMENT OR ENFORCEMENT OF THIS
AGREEMENT. THE PARTIESWAIVE ANY OBJECTIONTHEY
MAY HAVE NOW OR HEREAFTERTO THE VENUE OF ANY
SUCH SUITS,ACTIONS ORPROCEEDINGS.

Injunctive Relief: The Partiesagreethatdamageswould be an inadequateremedyfor
Company in the event of a breach or threatenedbreachof the
paragraphsin this AgreementregardingConfidential Information
and Duty of Loyalty, Non-Competition Covenant, Conflicts of
Interest,Protectionof Confidential Information, Non-Solicitationof
Clients,Non-Solicitationof Employees,EmployeesRepresentations
by Employee, and in the event of any such breachor threatened
breach,Companymay,eitherwith or without pursuinganypotential
damage remedies,obtain and enforce an injunction prohibiting
Employeefrom violating this AgreementandrequiringEmployeeto
complywith its terms.

Interpretation: TheCompanyandEmployeeagreethatambiguitiesor uncertainties
in the wordingof this Agreementwill not beconstruedfor or against
any party, andthereshall be no presumptionthat this Agreementor
any provisionhereofbe construedagainstthe party thatdraftedthis
Agreement.

Compliancewith Code
Section409A Notwithstandinganything hereinto the contrary, this Agreement

shall be interpretedandappliedsothat the paymentsandbenefitsset
forth hereinshall either be exempt from or shall comply with the
requirementsof Section 409A of the Internal RevenueCodeof 1986

I
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(Section409A). To the extent the Companydeterminesthat any
provision of this Agreementwould causethe Employeeto incur any
additional tax or interestunderSection409A, the Companyshall be
entitled to reform such provision to attemptto comply with or be
exemptfrom Section409A. To theextentthat any provisionhereofis
modified in order to comply with Section 409A, such modification
shall be made in good faith and shall, to the maximum extent
reasonably possible, maintain the original intent and economic
benefitsto the Parties without violating the provisions of Section
409A. For purposesof Section 409A, each installment payment
provided under this Agreement shall be treated as a separate
payment. In no event may the Employee, directly or indirectly,
designatethe calendaryear of any paymentto be madeunderthis
Agreement or otherwise which constitutes a deferral of
compensationwithin the meaningof Section409A. Any paymentsto
be madeunderthis Agreementin connectionwith atermination of
employmentshallonly be madeif such termination of employment
constitutes a separation from service under Section 409A.
Notwithstanding the foregoing, the Company makes no
representationsthat the paymentsand benefitsprovidedunderthis
Agreementcomply with Section 409A and in no event shall the
Companybe liable for all or any portion of any taxes, penalties,
interestor otherexpensesthat may be incurred by the Employeeon
accountof non-compliancewith Section409A.

If, as of the Employeestermination of employmentthe Employeeis
considereda SpecifiedEmployee(assuch term is defined in Section
409A), and only to the extent required under Section 409A, any
paymentsor benefits due upon, or within the six month period
following and dueto, a termination of the Employeesemployment
that constitutesa deferral of compensationwithin the meaningof
Section 409A and which do not otherwise qualify under the
exemptions under Treas. Reg. Section I.409A-1, shall be paid or
providedto the Employeein a lump sumon theearlierof(i) thefirst
day of the month following the six month anniversaryof the
Employeesseparationfrom service(assuchtermis definedin Section
409A) for any reason other than death, and (ii) the dateof the
Employeesdeath,andany remainingpaymentsandbenefitsshall be
paid or provided in accordancewith the normal payment dates
specifiedfor suchpayment.

Entire
Agreement: This Agreementconstitutestheentireagreementbetweenthe Parties

related to the subject matter hereof, supersedesany prior or
contemporaneousagreementbetween the Parties relating to the
Employeesemploymentwith the Company.This Agreementmerges
with andsupersedesall prior discussions,agreements,commitments,
or understandingsof every kind andnaturerelatingthereto,whether
oral or written, betweenEmployeeandthe Company.Neitherparty
shallbe boundby any term or conditionotherthanas is expresslyset
forth herein.

12
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Notices: All notices,requests,demands,andothercommunicationshereunder
must be in writing and shall be deemedto havebeen duly given if
deliveredby handor mailedwithin the continentalUnited Statesby
first-class, registered mail, return-receiptrequested,postageand
registryfeesprepaid,to theapplicablepartyandaddressedasfollows:

Company:

Tex-Mix Concrete
ATTN: R. LoganOwens
9210 Ranch Road 2243
Leander,Texas78641

Employee:

Eric D. Bailey
161 Rock HouseDrive
Liberty Hill, Texas78642

Addressesmay be changed by notice in writing signed by the
addressee.The noticeshallbe deemedto havebeenreceivedon (a) if
deliveredpersonally,the dateof actualreceiptby the party entitled
theretoor (b) if mailed as requiredabove,the dateof depositin the
United Statesmail.

Multiple
Counterparts: This Agreement may be executed in counterparts,all of which

togethershall constituteoneagreementbindingon all Partieshereto,
notwithstandingthat all such Parties are not signatories to this
original or same counterpart. Receipt by telecopy or electronic
transmissionof anyexecutedsignaturepageto this Agreementshall
constituteeffectivedeliveryof suchsignaturepage.

Pleasebe awarethat no employeeor agentof the Companyother than the Supervisor(s)is
authorizedto alter, modif~,waive, or rescindany provision of this Agreementor to offer benefitsor
compensationotherthanthat expresslydescribedin this Agreement.Any alteration,modification,waiver,
or rescissionofthe Agreementshall be in writing andmustbesignedby theSupervisor(s)to be effective,

If you agreeandacceptthesetermsof employment,pleasesign whereindicatedbelowto evidence
your agreementandacceptance,andreturnthis Agreementto me.

[Signatureson Following Page]
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Sincerely,

Tex-Mix Partners,Ltd., d!b!a
Tex-Mix Concrete

~oganOwen~~
ChiefExecutiveOfficer

AGREED AND ACCEPTED:

DateAgreedandAccepted
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