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ASSIGNMENT AND ASSUMPTION AGREEMENT 
Cottonwood - Lafarge Water Contracts and Water Permits 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") is effective as 
of the 9th day of December, 2011, by and between Lafarge West, Inc., a Delaware corporation, 
£lk/a Western Mobile, Inc., a Delaware corporation, as successor by merger to Western Paving 
Construction Co., a Colorado corporation (together, "Assig11or"), and Martin Marietta Materials, 
Inc., a North Carolina corporation ("Assignee"). Capitalized ten11S used but not otherwise 
defined in this Agreement shall have the meanings given to such tenns in the Asset Exchange 
Agreement (as defined below). 

WHEREAS, pursuant to that celiain Asset Exchange Agreement, dated September 30,2011, by 
and among Assignor and the entities affiliated with Assignor named therein (Lafarge and each of 
the entities named therein are sometimes individually referred to as a "Lafarge Party" and 
collectively as the "Lafarge Parties") and Assignee, the entities affiliated with Assignee named 
therein (Assignee and each of the entities named therein are sometimes individually referred to 
as an "MLM Pmiy" and collectively as the "MLM Parties") (as an1ended, the "Asset Exchange 
Agreement"), the MLM PaIiies are (i) acquiring the Lafarge Water Contracts identified on 
Exhibit A to this Agreement (the "Lafarge Water Contracts") and (ii) the Lafarge Water Pennits 
identified on Exhibit B to this Agreement ("Lafarge Water Pennits"). 

WHEREAS, Assignor controls and has interests in the Lafarge Water Contracts and Lafarge 
Water Permits and desires to transfer and convey the Lafarge Water Contracts and Lafarge Water 
Permits to Assignee, and Assignee, desires to acquire all of the Assignor's right, title aI1d interest 
in and to such Lafarge Water Contracts and Lafarge Water Permits; and 

NOW, THEREFORE, in consideration of the mutual covenants set forth in the Asset Exchange 
Agreement and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the Assignor and Assignee hereby covenant aI1d agree as follows: 

1. Assignment of Lafarge Water Contracts and Lafarge Water Pennits. Effective as of the 
Effective Time, the Assignor hereby assigns, grants, transfers and conveys to Assignee, 
all of Assignor's right, title and interest in and to the Lafarge Water Contracts and 
Lafarge Water Pennits, and Assignee hereby accepts the assignment, grant, transfer and 
conveyance of all of the Assignor's right, title and interest in and to the Lafarge Water 
Contracts and Lafarge Water Pennits, all in accordance with and subject to the tenns of 
the Asset Exchange Agreement. 

2. Assumption of the Liabilities. As of the Effective Time, Assignee hereby assumes and 
agrees to pay, perfOlm and discharge, in accordance with their respective tern1s, all of the 
Assume Liabilities in accordance with and subject to the terms and conditions of the 
Asset Exchange Agreement. 

3. Limitation. Notwithstanding anything in this Agreement to the contrary, to the cxtent that 
the assigm11ent to, and assumption by, Assignee of the Lafarge Water Contracts and 
Lafarge Water Permits requires the consent or approval of any other paIiy thereto, this 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
Cottonwood - Lafarge Water Contracts and Water Permits 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") is effective as 
of the 9th day of December, 2011, by and between Lafarge West, Inc., a Delaware corporation, 
flk/a Western Mobile, Inc., a Delaware corporation, as successor by merger to Western Paving 
Construction Co., a Colorado corporation (together, "Assignor"), and Mmiin Marietta Materials, 
Inc., a North Carolina corporation ("Assignee"). Capitalized tenns used but not otherwise 
defined in this Agreement shall have the meanings given to such tenns in the Asset Exchange 
Agreement (as defined below). 

WHEREAS, pursuant to that celiain Asset Exchange Agreement, dated September 30, 2011, by 
and among Assignor and the entities affiliated with Assignor named therein (Lafarge and each of 
the entities named therein are sometimes individually referred to as a "Lafarge Party" and 
collectively as the "Lafarge Parties") and Assignee, the entities affiliated with Assignee named 
therein (Assignee and each of the entities named therein are sometimes individually referred to 
as an "MLM Pmiy" and collectively as the "MLM Parties") (as amended, the "Asset Exchange 
Agreement"), the MLM Parties are (i) acquiring the Lafarge Water Contracts identified on 
Exhibit A to this Agreement (the "Lafarge Water Contracts") and (ii) the Lafarge Water Pennits 
identified on Exhibit B to this Agreement ("Lafarge Water Pennits"). 

WHEREAS, Assignor controls and has interests in the Lafarge Water Contracts and Lafarge 
Water Pennits and desires to transfer and convey the Lafarge Water Contracts and Lafarge Water 
Permits to Assignee, and Assignee, desires to acquire all of the Assignor's right, title and interest 
in and to such Lafarge Water Contracts and Lafarge Water Pennits; and 

NOW, THEREFORE, in consideration of the mutual covenants set f01ih in the Asset Exchange 
Agreement and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the Assignor and Assignee hereby covenant and agree as follows: 

1. Assignment of Lafarge Water Contracts and Lafarge Water Permits. Effective as of the 
Effective Time, the Assignor hereby assigns, grants, transfers and conveys to Assignee, 
all of Assignor's right, title and interest in and to the Lafarge Water Contracts and 
Lafarge Water Pennits, and Assignee hereby accepts the assignment, grant, transfer and 
conveyance of all of the Assignor's right, title and interest in and to the Lafarge Water 
Contracts and Lafarge Water Pennits, all in accordance with and subject to the tenns of 
the Asset Exchange Agreement. 

2. Assumption of the Liabilities. As of the Effective Time, Assignee hereby assumes and 
agrees to pay, perforn1 and discharge, in accordance with their respective tenns, all of the 
Assume Liabilities in accordance with and subject to the tenns and conditions of the 
Asset Exchange Agreement. 

3. Limitation. Notwithstanding anything in this Agreement to the contrary, to the extent that 
the assigmnent to, and assumption by, Assignee of the Lafarge Water Contracts and 
Lafarge Water Pennits requires the consent or approval of any other party thereto, this 
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Agreement shall not constitute an agreement to assign and assume the same if such 
consent or approval is not obtained. 

4. Asset Exchange Agreement Controls. Nothing in this Agreement shall be deemed to 
supersede, enlarge or modify any of the provisions of the Asset Exchange Agreement, all 
of which survive the execution and delivery of this Agreement as provided and subject to 
the limitations set forth in the Asset Exchange Agreement. If any conflict exists between 
the tenns of this Agreement and the tenns of the Asset Exchange Agreement, the tenns of 
the Asset Exchange Agreement shall govel11 and control. 

5. Counterparts. This Agreement may be executed in one or more counterparts and all such 
counterparts taken together shall constitute one and the same agreement. 

6. Govel11ing Law. The laws of the State of Colorado will govel11 all questions concel11ing 
the construction, validity and interpretation of this Agreement, without giving effect to 
any of the conflict of law rules thereof to the extent such rules would require or pennit 
the application of the laws of another jurisdiction to this Agreement. 

IN WITNESS WHEREOF, the Assignor and Assignee have caused this Agreement to be 
executed as of the day and year first above written. 

ASSIGNOR: 

ASSIGNEE: 

[CORPORATE SEAL] 

Lafarge West, Inc., a Delaware corporation, f/k/a Westel11 
Mobile, Inc., a Delaware corporation, as successor by 
merger to Westel11 Pavi 19 Construction Co., a Colorado 

By: 

Name: Marty McGuirk 

Title: Vice President, Business Development 

Martin Marietta Materials, Inc. 

By: ~~~~~=-______ _ 

N ame: ------,JJ1a~)/-1 w-MI-.-llIMlllo.ur .... e .... a-'<'.u_~_=-__ 
Vice President - Operations 

Title: ---------------

[Acknowledgment to follow on next page] 
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ACKNOWLEDGEMENT 

STATE OF GEORGIA ) 
) ss. 

COUNTY OF FULTON ) 

The foregoing instrument was acknowledged before me on this 8ft-day of December 
2011, by::~~,,- ,as Vjc-e.-r(.f'S~d~+. ~Q&~!(Y:S of Martin Marietta Materials, Inc., 
a N 011h Carolina corporation. 

Witness my hand and official seal. 

My commission expire . 

STATE OF COLORADO ) 
) ss. 

COUNTY OF DENVER ) 

The foregoing instrument was acknowledged before me on this 6th day of December 
2011, by Marty McGuirk, as Vice President, Business Development of Lafarge West, Inc., a 
Delaware corporation. 

Witness my hand and official seal. 

My commission expires: February 18, 2013 
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EXHIBIT A 
Cottonwood Lafarge Water Contracts 

1. Agreement Regarding Sand and Gravel Mining and Augmentation Plan Pertaining 
Thereto, between Westem Paving Construction Company, a Colorado corporation, The 
Water Users Association of District No.6, a Colorado nonprofit corporation, The Rural 
Ditch Company, a Colorado mutual ditch company, The Godding Ditch Company, a 
Colorado mutual ditch company, and The Smith and Emmons Ditch Company, a 
Colorado mutual ditch company, dated December 20, 1982 and recorded January 26, 
1983 in the records of the Weld County Clerk and Recorder's office at Book 0987, Page 
1307, and Reception No. 01915579, and all amendments and addendums thereto. 

2. Assignor's interest, if any, in an Agreement Regarding Sand and Gravel Mining and 
Augmentation Plan Pertaining Thereto between Lee Ervin Olson and Florence M. Olson 
and the Water Users Association of District No.6, dated June 2, 1980 and recorded 
September 28, 1981 in the records of the Weld County Clerk and Recorder's office at 
Book 948 and Reception No. 1870265, and all amendments and addendums thereto. 

Page 4 of5 



EXHIBITB 
Cottonwood - Lafarge Water Pennits 

1. State Engineer Well Pem1it Nos. 

a. 37632-F 
b. 251453 
c. 251454 
d. 251455 
e. 251456 
f. 251457 
g. 251458 
h. 251459 
1. 63541-F 
J. 251460 
k. 251461 
1. 251462 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
Cottonwood - Lafarge Water Contracts and Water Permits 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") is effective as 
of the 9th day of December, 2011, by and between Lafarge West, Inc., a Delaware corporation, 
ilk/a Western Mobile, Inc., a Delaware corporation, as successor by merger to Western Paving 
Construction Co., a Colorado corporation (together, "Assignor"), and Martin Marietta Materials, 
Inc., a North Carolina corporation ("Assignee"). Capitalized terms used but not otherwise 
defined in this Agreement shall have the meanings given to such terms in the Asset Exchange 
Agreement (as defmed below). 

WHEREAS, pursuant to that certain Asset Exchange Agreement, dated September 30, 2011, by 
and among Assignor and the entities affiliated with Assignor named therein (Lafarge and each of 
the entities named therein are sometimes individually refened to as a "Lafarge Party" and 
collectively as the "Lafarge Parties") and Assignee, the entities affiliated with Assignee named 
therein (Assignee and each of the entities named therein are sometimes individually refened to 
as an "MLM Party" and collectively as the "MLM Parties") (as amended, the "Asset Exchange 
Agreement"), the MLM Parties are (i) acquiring the Lafarge Water Contracts identified 011 

Exhibit A to this Agreement (the "Lafarge Water Contracts") and (ii) the Lafarge Water Penni"ts 
identified on Exhibit B to this Agreement ("Lafarge Water Permits"). 

WHEREAS, Assignor controls and has interests in the Lafarge Water Contracts and Lafarge 
Water Pennits and desires to transfer and convey the Lafarge Water Contracts and Lafarge Water 
Pennits to Assignee, and Assignee, desires to acquire all of the Assignor's right, title and interest 
in and to slich Lafarge Water Contracts and Lafarge Water Pennits; and 

NOW, THEREFORE, in consideration of the mutual covenants set forth in the Asset Exchange 
Agreement and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the Assignor and Assignee hereby covenant and agree as follows: 

1. Assignment of Lafargc Water Contr~cts_ and Lafarge Water Pennits. Effective as of the 
Effective Time, the Assignor hereby assigns, grants, transfers and conveys to Assignee, 
all of Assignor's right, title and interest in and to the Lafarge Water Contracts and 
Lafarge Water Pennits, and Assignee hereby accepts the assignment, grant, transfer and 
conveyance of all of the Assignor's right, title and interest in and to the Lafarge Water 
Contracts and Lafarge Water Permits, all in accordance with and subject to the terms of 
the Asset Exchange Agreement. 

2. Assumption of the Liabilities. As of the Effective Time, Assignee hereby assumes and 
agrees to pay, perfOlTIl and discharge, in accordance with their respective terms, all of the 
Assume Liabilities in accordance with and subject to the terms and conditions of the 
Asset Exchange Agreement. 

3. Lilnitation. Notwithstanding anything in this Agreement to the contrary, to the extent that 
the assignmcnt to, and assumption by, Assignee of the Lafarge Water Contracts and 
Lafarge Water Pennits requires the consent or approval of any other party thereto, this 
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Boulder County, CO 03195519 

Agreement shall not constitute an agreement to assign and assume the same if such 
consent or approval is not obtained. 

4. Asset Exchange Agreement Controls. Nothing in this Agreement shall be deemed to 
supersede, enlarge or modify any of the provisions of the Asset Exchange Agreement, all 
of which survive the cxecution and delivery of this Agreement as provided and subject to 
the limitations set forth in the Asset Exchange Agreement. If any conflict exists between 
the terms of this Agreement and the terms of the Asset Exchange Agreement, the terms of 
the Asset Exchange Agreement shall govern and control. 

5. Counterparts. This Agreement may be executed in one or more counterparts and all such 
counterparts taken together shall constitute one and the same agreement. 

6. Govenwg Law. The laws of the State of Colorado will govem all questions concerning 
the construction, validity and interpretation of this Agreement, without giving effect to 
any of the conflict of law rules thereof to the extent such rules would require or permit 
the application of the laws of another jurisdiction to this Agreement. 

IN WITNESS WIIEREOF, the Assignor and Assignee have caused this Agreement to be 
executed as of the day and year first above written. 

ASSIGNOR: 

; . 
. ::;: "',.,' 

ASSIGNEE: 

[CORPORATE SEAL] 

Lafarge West, Inc., a Delaware corporation, f!kIa Western 
Mobile, Inc., a Delaware corporation, as successor by 
merger ~o Western pa~rg Construction c.o., a Colorado 

::rplfM;; 1l11LL . 
Name: Marty McGuirk 

Title: Vice President, Business Development 

Mmiin Marietta Materials, Inc. 

BYW~ 
Nrune: ____ ~J~a~~~,~~n~fin~Q~r~ea~u~----~.~---

Vice President -OperatIons 

Title: -----------------------------
[Acknowledgment to follow on next page] 
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Boulder County, CO 03195519 

ACKNOWLEDGEMENT 

STATE OF GEORGIA ) 
) ss. 

COUNTY OF FULTON ) 

The foregoing instrument was acknowledged before me on this gft-.-day of December 
2011, by0~t>~ ...... ,as Vlc...-e.-()(~S~d.""--.4-. Op..rc-4"I('VS of Martin Marietta Materials, Inc., 
a North Carolina corporation. 

Witness my hand and official seal. 

C' ;i/3~ l~~\abn.&-".~~ I I. 

Notary Public 

STATE OF COLORADO ) 
) ss. 

COUNTY OF DENVER ) 

The foregoing instrument was acknowledged before me on this 6th day of December 
2011, by Marty McGuirk, as Vice President, Business Development of Lafarge West, Inc., a 
Delaware corporation. 

Witness my ha;nd and official seal. 

My commission expires: February 18, 2013 
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BoUlder County, CO 
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EXHIBIT A 
Cottonwood - Lafarge Water Contracts 

1. Agreement Regarding Sand and Gravel Mining and Augmentation Plan Pertaining 
Thereto, between Western Paving Construction Company, a Colorado corporation, The 
Water Users Association of District No.6, a Colorado nonprofit corporation, The Rural 
Ditch Company, a Colorado mutual ditch company, The Godding Ditch Company, a 
Colorado mutuaJ ditch company, and The Smith and Emmons Ditch Company, a 
Colorado mutual ditch company, dated December 20, 1982 and recorded January 26, 
1983 in the records of the Weld County Clerk and Recorder's office at Book 0987, Page 
1307, and Reception No. 01915579, and all amendments and addendums thereto. 

2. Assignor's ill ter est, if any, in an Agreement Regarding Sand and Gravel Mining and 
Augmentation Plan Pertaining Thereto bet.ween Lee Ervin Olson and Florence M. Olson 
and the Water Users Association of District No.6, dated June 2, 1980 and recorded 
September 28, 1981 in the records of the Weld County Clerk and Recorder's office at 
Book 948 and Receptioll No. 1870265, and all amendments and addendums thereto. 
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EXHIBITB 
Cottonwood - Lafarge Water PeIJJJ.its 

1. State Engineer Well Pennit Nos. 

a. 37632-F 
b. 251453 
c. 251454 
d. 251455 
e. 251456 
f. 251457 
g. 251458 
h. 251459 
1. 63541-F 
J. 251460 
k. 251461 
1. 251462 
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