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PURCHASE AND SALE AGREEMENT 
 

 THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) dated as of December 
20, 2022 (the “Agreement Date”), is between ROXBOROUGH WATER AND SANITATION 
DISTRICT, a Colorado special district and political subdivision (the “Seller”), and the TOWN OF 
CASTLE ROCK, a Colorado home rule municipality, acting by and through the CASTLE ROCK 
WATER ENTERPRISE (the “Buyer”). 

 
RECITALS 

 
WHEREAS, Seller owns, or will own prior to closing of the specified purchase and sale, 

certain real property interests, infrastructure, and water rights that are more fully described and 
defined in this Agreement as the “Property.”  

 
WHEREAS, Buyer desires to acquire additional water and water rights and additional 

infrastructure and real property interests to construct additional infrastructure for its municipal 
water and utility systems and, to this end, Buyer seeks to acquire the Property. 

 
WHEREAS, Seller is willing to sell the Property to Buyer and Buyer is willing to purchase 

the Property on and subject to the terms and conditions in this Agreement. 
 
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 

which is hereby acknowledged, the parties agree as follows. 
 

AGREEMENT 
 

1. Property Defined.  As used in this Agreement, the term “Property” means the 
following described property in Douglas County, Colorado:   

 
(a) Roxborough Easements.  The permanent easements described in Exhibit A 

(together, the “Roxborough Easements”), together with Seller’s interest in all reversions, 
remainders, easements, rights-of-way, appurtenances, hereditaments appertaining to or otherwise 
benefiting or used in connection with the Roxborough Easements. 

 
(b) Roxborough Water Rights. The water rights described in Exhibit B (the 

“Roxborough Water Rights”), which water rights include an interest in the Meadow Ditch Water 
Rights, as well as certain of the rights in and to the Denver Basin ground water underlying the Bell 
Mountain Ranch Subdivision described in Exhibit C (the “Roxborough Ground Water Rights”).  

 
(c) Roxborough Storage Capacity in Castle Rock Reservoir No. 1. The right to 

store water in Castle Rock Reservoir No. 1 in accordance with the terms and conditions of an 
agreement dated July 1, 2007, and pursuant to an assignment and assumption of said agreement 
dated February 21, 2018, and described in Exhibit D (the “Roxborough Capacity in CCR No. 1”) 

 
(d) Roxborough Infrastructure. All buildings, structures, improvements, and 

appurtenances located on the Roxborough Easements and any interest therein, including the Plum 
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Creek diversion, storage and delivery system, the Ravenna pipeline and pump station, and the 
pipeline used to deliver Bell Mountain Ranch Subdivision groundwater to East Plum Creek (the 
“Roxborough Infrastructure”).  In addition, components of the Roxborough Infrastructure include 
a flow measuring device and a Parshall flume located generally at 39º25ʹ46ʺ N and 105º0ʹ26ʺ W.  

 
2. Agreement to Purchase.  Buyer agrees to purchase from Seller and Seller agrees to 

sell to Buyer the Property on and subject to the terms and conditions provided herein. 
  
3. Purchase Price; Additional Consideration.   
 

(a) Purchase Price. The purchase price (the “Purchase Price”) for the Property 
will be $2,273,000. 

 
(b) Service Agreement.  As additional consideration for the purchase of the 

Property, Buyer agrees to deliver an amount not to exceed 220 acre-feet (AF) of raw water (the 
“Ravenna Water”) between the period of October 1 through and including September 30 in any 
future calendar years (the “Water Year”) to Seller for the sole purpose of irrigation at The Club at 
Ravenna Golf Course (the “Golf Course”). Buyer reserves the right to use any of its available raw 
water supply for this purpose, including, without limitation, the Plum Creek Diversion and/or 
water stored in Chatfield Reservoir. Buyer shall maintain ownership of any and all irrigation return 
flows that accrue from the use of the Ravenna Water on the Golf Course.  

 
Seller shall be charged for the use of the Ravenna Water at a rate to be determined 

by Buyer using Buyer’s cost-of-service model (“Buyer’s Rate Model”). The initial rate shall be 
$3.47 per one thousand gallons of use and is based on the Buyer’s 2022 operation, maintenance 
and capital replacement costs. Such rate shall be reviewed and updated annually using Buyer’s 
Rate Model. Buyer shall notify Seller of any rate adjustment in accordance with Section 15(d) by 
no later than thirty (30) days prior to the start of any Water Year.   

 
The Ravenna Water shall be delivered to the Golf Course at such times and in such 

amounts as requested by Seller; provided that the maximum rate of delivery shall not exceed one 
million (1,000,000) gallons per day consistent with the current capacity of the pumping system. 
Billing for the Ravenna Water shall be made on a monthly basis, with payment in full due from 
Seller by no later than twenty (20) days following the date of such bill. Any portion of the Ravenna 
Water that is not delivered in any single Water Year cannot be carried over to the next ensuing or 
any future Water Year. Actual water usage shall be metered at the Golf Course through a meter 
owned by Buyer. In conjunction with the installation of a meter at the Golf Course, Buyer will 
allow the Golf Course to install a check valve on the pipeline to prevent the irrigation pond from 
draining in the event of a line break. Seller shall ensure that the Golf Course will provide 
reasonable access to Buyer to read the meter as necessary and subject to Buyer’s policies and 
processes applicable to reading such meter, a copy of which shall be provided to Seller and the 
Golf Course. 

 
The delivery of Ravenna Water shall, at all times, be subject to the management of 

Buyer’s total water supply through Buyer’s Drought Management Plan, which Plan is available 
for review on Buyer’s “crgov.com” website. Buyer expressly reserves the right to temporarily halt 
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deliveries of Ravenna Water in the event that Buyer has declared an “Emergency” or 
“Critical/Crisis” drought response stage and has discontinued all outdoor irrigation within its 
boundaries and the boundaries of its extraterritorial service area. Except in the event of an 
emergency, Buyer agrees that it will not schedule major repair work to any component of its 
municipal water or utility system required to deliver Ravenna Water during the irrigation season 
to avoid interruption of irrigation of the Golf Course. 

 
If requested by Roxborough, and if Castle Rock determines that additional water is 

available, Castle Rock may deliver water to the Golf Course in excess of 220 AF in any water year 
at a higher-tier delivery rate.  The initial rate for such water shall be $5.20 per one thousand gallons 
of use.  Such rate shall be reviewed and updated annually using Buyer’s Rate Model. 

 
Notwithstanding any other provision of this Agreement, the obligations of Buyer 

under this Section 3(b) will survive both the Closing and the two (2)-year survival provision set 
forth in Section 15(h) of this Agreement.   

 
4. Payment of Purchase Price; Earnest Money Deposit.  The Purchase Price will be 

paid by Buyer to Seller in full, adjusted for the Closing Adjustments as set forth in this Agreement, 
in cash or by wire transfer or other immediately available funds at Closing. Within ten (10) 
business days after the Agreement Date, Buyer shall tender the sum of One Hundred Thousand 
Dollars ($100,000) to Chicago Title of Colorado, Inc. (the “Title Company”), as escrow holder, 
for deposit into an interest-bearing account. This deposit, together with any interest earned thereon, 
is collectively referred to as the “Earnest Money.”  Title Company’s receipt of the Earnest Money 
shall be acknowledged by its execution of this Agreement or a separate escrow Agreement with 
Seller and Buyer.  At Closing, the Earnest Money will be paid to Seller as a part of the Purchase 
Price.  

 
5. Title Insurance.   
 

(a) Title Commitment. Within thirty (30) calendar days after the Agreement 
Date, Seller shall furnish to Buyer, at Seller’s expense, a commitment for title insurance issued by 
the Title Company committing to insure Buyer’s title in the Roxborough Easements (the “Title 
Commitment”). The Property insured under the Title Commitment shall be referred to as the 
“Insured Property.”   

 
(b) Changes to Title.  Buyer shall have thirty (30) calendar days after Buyer’s 

receipt of the Title Commitment or any amendment thereto to notify Seller of any objections to 
items identified in the Title Commitment or such amendment (the “Title Objection Notice”).  Any 
exceptions noted in Schedule B-2 of the Title Commitment or such amendment that are not 
objected to within the thirty (30)-calendar day period will be deemed approved by Buyer (the 
“Permitted Exceptions”). 

   
(c) Seller’s Rights. Seller shall have until ten (10) business days after receipt of 

Buyer’s Title Objection Notice (the “Seller’s Title Cure Period”) to elect, at its sole option and 
discretion, to (i) cure any or all items to which Buyer has objected, (ii) cause such items to be 
modified in a manner which is satisfactory to Buyer, or (iii) not to cure any or all such items. 
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(d) Buyer’s Rights. If, during Seller’s Title Cure Period, Seller fails to cure to 

the satisfaction of Buyer any objection in the Title Objection Notice, or elects not to cure, then 
Buyer may elect, as its exclusive remedy with respect to the objections in the Title Objection 
Notice, either to (i) waive the objections by written notice to Seller and proceed to Closing, or (b) 
terminate this Agreement by giving written notice to Seller within three (3) business days after 
Seller’s Title Cure Period, in which case the Earnest Money will be returned to Buyer, and 
thereafter the parties will have no further rights and will be released from all obligations hereunder 
other than those rights and obligations that expressly survive termination of this Agreement.  If 
Buyer fails to give timely notice of termination or if Buyer proceeds to Closing, Buyer will be 
deemed to have elected to waive all objections to, and accepted all of the Permitted Exceptions.  
The Closing Date established in Section 9 below shall be extended on a day-for-day basis to 
accommodate the notice and cure time periods outlined in this Section 5. 

 
(e) Title Policy. Seller will cause the Title Company to deliver to Buyer, 

promptly after the Closing, an owner’s title insurance policy issued by the Title Company insuring 
Buyer’s title to the Insured Property consistent with the Title Commitment (the “Title Policy”), 
subject only to the Permitted Exceptions identified in the Title Commitment.  Seller will pay 100% 
of the premium for the Title Policy at Closing.  Buyer, at its discretion and at its sole expense, may 
obtain an additional endorsement to the Title Commitment and establish a greater amount of the 
insurance on the Insured Property, the additional cost of which shall be paid entirely by Buyer at 
Closing. 

 
6. Water Rights Opinion.   
 

(a) Issuance of Opinion. Within ninety (90) calendar days after the Agreement 
Date, Seller shall furnish to Buyer, at Seller’s expense, a water rights opinion from a water rights 
attorney acceptable to Buyer, upon which Buyer may rely (the “Water Rights Opinion”). The 
Water Rights Opinion shall state that Seller has marketable title to the Roxborough Water Rights 
and Roxborough Ground Water Rights free of all liens and encumbrances and Seller shall provide 
electronic copies of all information reviewed and relied on by the attorney. 

 
Seller’s Water Rights Opinion on the Meadow Ditch Water Rights may be based 

on the title opinion from Steven P. Jeffers on those water rights dated July 23, 2004, which shall 
be updated through seven (7) days before the date of delivery of Seller’s Water Rights Opinion.   
Seller’s Water Rights Opinion on the Roxborough Ground Water Rights may be based on the title 
opinion letter dated November 28, 2016, from Madoline Wallace-Gross on the Denver Basin 
ground water underlying the Bell Mountain Ranch Subdivision purchased by Buyer from Plum 
Creek CA, LLC, to the extent that opinion covers the Roxborough Ground Water Rights, which 
opinion shall be updated through seven (7) days before the date of delivery of Seller’s Water Rights 
Opinion. Buyer shall provide Seller with a copy of the opinion letter from Madoline Wallace-
Gross and all supporting documents or authorize Seller’s attorney to review those files within five 
(5) days after the Agreement Date.  

 
(b) Changes to Opinion. Buyer shall have thirty (30) calendar days after 

Buyer’s receipt of the Water Rights Opinion or any amendment thereto to notify Seller of any 
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objections to any items impacting marketable title to the Roxborough Water Rights or Roxborough 
Ground Water Rights (the “Water Title Objection Notice”).  Any items impacting marketable title 
to the Roxborough Water Rights or Roxborough Ground Water Rights that are not objected to 
within the thirty (30)-calendar day period will be deemed approved by Buyer.   

 
(c) Seller’s Rights. Seller shall have until twenty (20) calendar days after 

receipt of Buyer’s Water Title Objection Notice (the “Seller’s Water Title Cure Period”) to elect, 
at its sole option and discretion, to (i) cure any or all items to which Buyer has objected, (ii) cause 
such items to be modified in a manner which is satisfactory to Buyer, or (iii) not to cure any or all 
such items.   

 
(d) Buyer’s Rights. If, during Seller’s Water Title Cure Period, Seller fails to 

cure to the satisfaction of Buyer any objection in the Water Title Objection Notice, or elects not to 
cure, then Buyer may elect, as its exclusive remedy with respect to the objections in the Water 
Title Objection Notice, either to (i) waive the objections by written notice to Seller and proceed to 
Closing, or (ii) terminate this Agreement by giving written notice to Seller within three (3) business 
days after Seller’s Water Title Cure Period, in which case the Earnest Money will be returned to 
Buyer, and thereafter the parties will have no further rights and will be released from all obligations 
hereunder other than those rights and obligations that expressly survive termination of this 
Agreement.  If Buyer fails to give timely notice of termination or if Buyer proceeds to Closing, 
Buyer will be deemed to have elected to waive all objections to, and accepted all of the items in 
the Water Rights Opinion.  The Closing Date established in Section 9 below shall be extended on 
a day-for-day basis to accommodate the notice and cure time periods outlined in this Section 6. 

 
7. Review of Property.   
 

(a) Inspection Period. Buyer shall have a period of sixty (60) calendar days 
from the Agreement Date in which Buyer and Buyer’s agents, contractors, employees and 
permittees (collectively, the “Buyer Permittees”) shall verify and ascertain the suitability of the 
Property for Buyer’s intended use, in Buyer’s sole and absolute discretion (the “Inspection 
Period”).  Buyer may, at any time during the Inspection Period, enter upon the Insured Property 
for the purpose of inspecting the Insured Property, including making surveys, reports and 
investigations, conducting soils, water availability and other tests, and undertaking such other 
investigation of the Insured Property and other portions of the Property as Buyer shall deem 
necessary for its intended uses of the Property.  

 
(b) Property Documents.  Within ten (10) business days after the Agreement 

Date, Seller shall make available to Buyer and its consultants and representatives, copies of its 
files and records related to the Property including the following documents in the possession or 
control of the Seller the following: all documents relating to the Roxborough Water Rights and 
Roxborough Ground Water Rights (including, but not limited to, documents related to title to and 
liens or encumbrances on the Roxborough Water Rights, Roxborough Ground Water Rights and/or 
related facilities; previous title opinions; water decrees and well permits; water rights engineering 
reports, technical reports and correspondence, including those related to the use and historical 
consumptive use of the Roxborough Water Rights for irrigation; diversion records and accounting; 
reports, invoices, and estimates regarding infrastructure condition and improvements; maps, aerial 
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photos and as-built drawings; and any correspondence with federal, local or state agencies, 
including the Division of Water Resources and Colorado Department of Health and the 
Environment, concerning water rights, water supply or water quality issues), soils reports, mineral 
studies, oil, gas and mineral leases, environmental reports and studies, environmental notices 
received by Seller, plats, permits (including 404 and 402 permits form the Army Corps of 
Engineers), development agreements, topographical and other maps, engineering plans and 
reports, easement agreements, and all other information and documentation pertaining to the 
Property in the possession of or known to Seller or Seller’s agents (collectively, the “Property 
Documents”).  Except as described in Section 6(a), Buyer acknowledges and agrees that all 
Property Documents delivered or made available by Seller to Buyer are for Buyer’s information 
and use only, and Seller makes no representation or warranty as to the accuracy or completeness 
of any such Property Documents or Buyer’s ability to use any of such Property Documents.  Buyer 
acknowledges that it shall be solely responsible for verifying all information contained in the 
Property Documents, including the completeness, accuracy and applicability of the Property 
Documents.    

 
(c) Inspection Risk. Buyer will not make any permanent modifications to the 

Insured Property and will leave the Insured Property in substantially the same condition as existed 
at the time of entry upon the Property by Buyer or Buyer Permittees.  Any entry on the Insured 
Property by Buyer or Buyer Permittees shall be at the sole risk, cost and expense of Buyer. Buyer 
shall pay when due all costs and expenses incurred in the performance of any such inspection or 
conducting such tests and investigations and, to the extent it lawfully may, shall reimburse and 
hold harmless Seller from any loss from mechanic's liens, claims for nonpayment of such charges 
or for damages or injuries arising out of the negligent acts, willful misconduct or omissions 
hereunder by Buyer or Buyer Permittees relating to their entry onto the Insured Property, including 
those persons performing such inspections or conducting such tests and investigations.  
Notwithstanding any other provision of this Agreement, the obligations of Buyer under this 
Section 7(c) will survive the Closing or the termination of this Agreement by Buyer or Seller for 
any reason.   

 
(d) Termination. If Buyer fails to provide Seller with written notice that it will 

terminate this Agreement (the “Termination Notice”) on or before the expiration of the Inspection 
Period in the manner set forth in the Notice provision in Section 15(d), Buyer shall be deemed to 
have elected to accept the conditions of the Property discovered in the Inspection Period. In the 
event Buyer provides Seller with the Termination Notice on or before the expiration of the 
Inspection Period, the Earnest Money shall be refunded to the Buyer, none of the Parties shall be 
further bound hereby, and this Agreement shall be of no further force or effect (subject to the 
provisions of this Agreement which expressly survive such termination). Seller shall have no right 
to cure if Buyer elects to terminate the Agreement pursuant to this Section 7.  
 

8. Other Agreements and Covenants. 
 

(a) No Statements of Opposition.  Seller agrees that, following Closing, it will 
not file a statement of opposition or otherwise participate as a party in certain water court 
applications that Buyer may file with respect to Buyer’s use of the Roxborough Water Rights and 
Roxborough Ground Water Rights in Buyer’s municipal water system.  The terms of such 
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agreement shall be as set forth in the form of agreement attached hereto as Exhibit E (“No 
Statement of Opposition Agreement”) and shall be limited solely to applications by Buyer related 
to the Roxborough Water Rights and Roxborough Ground Water Rights. Seller shall not be 
precluded from filing a statement of opposition with respect to any other water rights or claims 
that may be included in Buyer’s applications.  

 
(b) Post-Closing Assistance.  Following Closing, Seller will provide Buyer 

with reasonable assistance in the transition of the administration and the operation of the Property 
in Douglas County, Colorado, and the application for a change of water right for the Roxborough 
Water Rights, including, if necessary, testimony about the use and historical consumptive use of 
the Roxborough Water Rights.   

 
9. Closing.  The closing of the purchase and sale (the “Closing”) of the Property shall 

occur on such date as mutually agreed upon by Buyer and Seller, but in no event later than sixty 
(60) days after the close of the Inspection Period (the “Closing Date”). The Closing will be held at 
the offices of the Title Company, or at such other location as mutually agreed upon by Buyer and 
Seller or, if the parties so agree, through an escrow-type closing with the Title Company acting as 
the closing agent.  

 
10. Actions at Closing.  The following will occur at Closing in a sequence prescribed 

in mutually agreeable Closing instructions all of which shall be mutually and concurrently 
dependent: 

 
(a) Seller shall execute and deliver to Buyer one or more conveyance(s) of 

easements in the form attached hereto as Exhibit F, conveying the Roxborough Easements free 
and clear of all liens and encumbrances, except for the Permitted Exceptions. 

 
(b) Seller shall execute and deliver to Buyer one or more special warranty 

deed(s) for the Roxborough Water Rights and Roxborough Ground Water Rights in the form 
attached hereto as Exhibit G free and clear of all liens and encumbrances. 

 
(c) Seller and Buyer shall execute and deliver one or more bill(s) of sale, 

assignment(s) and assumption agreement(s) in the form attached hereto as Exhibit H conveying 
the Roxborough Infrastructure to Buyer, and all rights and obligations thereunder, to the extent 
assignable, free and clear of all liens and encumbrances.   

 
(d) Seller shall fill out, execute and deliver an Historical Use Affidavit in the 

form attached hereto as Exhibit I detailing the use of the Roxborough Water Rights. 
 
(e) Seller and the Affiliated Entities shall execute and deliver the Affiliated 

Entities Affirmation Agreement. 
 
(f) Seller, Buyer and the Affiliated Entities shall execute the No Statement of 

Opposition Agreement. 
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(g) Buyer shall deliver to the Title Company as the closing agent the Purchase 
Price, less the Earnest Money, in cash or by wire transfer or other immediately available funds. 

 
(h) The Purchase Price proceeds delivered by Buyer to the Title Company shall 

be delivered to Seller. 
 
(i) Seller and Buyer will execute and deliver to the Title Company the 

appropriate parties’ Settlement Statements. 
 
(j) Each party will deliver to the other party and the Title Company such 

agreements, assignments, conveyances, instruments, documents, typical affidavits required by the 
Title Company, certificates and the like as may be reasonably required by either party or the Title 
Company to consummate the purchase and sale of the Property in accordance with the terms of 
this Agreement and the Title Commitments. 

 
(k) The following adjustments (“Closing Adjustments”) will be made as of the 

Closing to the Purchase Price: 
 
(i) If applicable, real property taxes for the year of the Closing will be 

apportioned to the date of Closing based upon the most recent levy and assessment.  Such 
apportionment will be a final settlement between the parties.  Any special assessments 
against the Property as of the date of Closing will be paid by Seller at Closing.  Seller shall 
also pay 100% of the premium for the Title Policy. 

 
(ii) Buyer will pay the recording fee for the deeds conveying the 

Roxborough Water Rights and Roxborough Ground Water Rights and any other recorded 
documents and all of the cost of any endorsements and additional coverage to the Title 
Policy that Buyer desires.  Seller will pay one-half of the premium for the Title Policies.  
The parties will share closing fees of the Title Company and all documentary fees equally.  
Each party will be responsible for payment of its own attorneys’ fees.  All other costs of 
Closing will be prorated between the parties as is customary in commercial closings in this 
State. 

 
(l) Seller shall execute and deliver to Buyer one or more assignments of 

agreements, including the agreements related to the Easements and Roxborough Capacity in CCR 
No. 1 described in Exhibits A and D, in the form attached hereto as Exhibit J free and clear of all 
liens and encumbrances. 

 
11. Representations and Warranties of Seller. Seller represents and warrants to Buyer 

that each of the following statements is true and correct as of the Agreement Date and will be true 
and correct as of the Closing Date: 

 
(a) Seller is a governmental entity duly formed and validly existing in the State 

of Colorado.   
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(b) To the best of Seller’s knowledge, there is no litigation, condemnation or 
eminent domain action, or administrative, governmental or other proceeding, pending or 
threatened, against Seller and/or affecting the ownership or use of the Property which, if decided 
or determined adversely, would have a material adverse effect on the ability of Seller to sell the 
Property pursuant to this Agreement. 

 
(c) Seller has full right, power and authority to enter into this Agreement and 

to perform the obligations hereunder, and this Agreement and all other documentation required by 
Buyer hereunder, when duly executed and delivered, shall constitute the valid and binding 
obligation of Seller, enforceable in accordance with such terms. The individual executing this 
Agreement on behalf of Seller is authorized to do so.   

 
(d) Seller has not retained any broker, agent or finder or agreed to pay any 

commissions or finders’ fees in connection with this Agreement or the transfer of the Property.  To 
the extent permitted and provided by law, Seller shall indemnify and hold harmless Buyer from 
liability for any fees or commissions owing pursuant to this transaction caused by breach of this 
representation. 

 
(e) To the best of Seller’s knowledge, no other person has any legal or equitable 

right to use the Property except as described in the Roxborough Easements or the Permitted 
Exceptions. 

 
(f) Seller, to the best of its knowledge, is unaware of any material Property 

Document in its possession that Seller has not produced or made available to Buyer.  
 
(g) To the best of Seller’s knowledge, all of the Roxborough Water Rights, 

Roxborough Ground Water Rights, and any decrees therefor are in full force and effect and no 
portion of the Roxborough Water Rights have been abandoned. 

 
(h) To the best of Seller’s knowledge, (i) there has been no placement, 

generation, transportation, storage, release, treatment or disposal at the Property of any “Hazardous 
Substances,” as defined herein; and (ii) Seller has not received from or given to any governmental 
authority or other person or entity any notice or other communication or agreement relating in any 
way to the presence, generation, transportation, storage, release, treatment or disposal by Seller of 
any Hazardous Substances on the Property.  In addition, to the best of Seller’s knowledge, there is 
no pending, threatened litigation, proceedings or investigations before any administrative agency 
in which the reference, release, threat of release, placement, generation, transportation, storage, 
treatment or disposal in, on or under the Property, of any Hazardous Substances has been alleged.  
For purposes of this Agreement,  

 
(i) “Environmental Laws” means all federal, State and local laws, 

whether common laws, court or administrative decisions, statutes, rules, regulations, 
ordinances, court orders and decrees, and administrative orders and all administrative 
policies and guidelines concerning action levels of a governmental authority (federal, State 
or local) now or hereafter in effect relating to the environment, public health, occupational 
safety, industrial hygiene, any Hazardous Substance (including, without limitation, the 
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disposal, generation, manufacture, presence, processing, production, release, storage, 
transportation, treatment or use thereof), or the environmental conditions on, under or about 
the Property, as amended and as in effect from time to time (including, without limitation, 
the following statutes and all regulations thereunder as amended and in effect from time to 
time:  the Comprehensive Environmental Response, Compensation, and Liability Act of 
1980, as amended, 42 U.S.C. §§ 9601 et seq.; the Superfund Amendments and 
Reauthorization Act of 1986, Title III, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act, 42 
U.S.C. §§ 7401 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300(f) et seq.; the Solid 
Waste Disposal Act, 42 U.S.C. §§ 6901 et seq.; the Hazardous Materials Transportation 
Act, as amended, 49 U.S.C. §§ 1801 et seq.; the Resource Conservation and Recovery Act, 
as amended, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control Act, as 
amended, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, 15 U.S.C. 
§§ 2601 et seq.; and the Occupational Safety and Health Act, 29 U.S.C. §§ 651 et seq.; and 
any successor statutes and regulations to the foregoing; and 

 
(ii) “Hazardous Substances” means (a) all chemicals, materials and 

substances defined as or included in the definition of “hazardous substances,” “hazardous 
wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous 
wastes,” “toxic substances,” “toxic pollutants,” “contaminants” or “pollutants,” or words 
of similar import, under any applicable Environmental Law; and (b) all other chemicals, 
materials and substances, exposure to which is prohibited, limited or regulated by any 
governmental authority, including, without limitation, asbestos and asbestos-containing 
materials in any form, lead-based paint, radioactive materials, polychlorinated biphenyls 
(“PCBs”), and substances and compounds containing PCBs. 

 
12. Buyer’s Representations and Warranties.  Buyer represents and warrants to Seller 

that each of the following statements is true and correct as of the Agreement Date and will be true 
and correct as of the Closing Date: 

 
(a) Buyer is a governmental entity duly formed and validly existing in the State 

of Colorado. 
 
(b) Buyer has all requisite power, corporate and otherwise, to execute, deliver 

and perform its obligations pursuant to this Agreement, that the execution, delivery and 
performance of this Agreement and the documents to be executed and delivered pursuant to this 
Agreement have been duly authorized by it, and that upon execution and delivery, this Agreement 
and all documents to be executed and delivered pursuant to this Agreement will constitute its legal, 
valid and binding obligation, enforceable against it in accordance with their terms. 

 
(c) The individual executing this Agreement on behalf of Buyer is authorized 

to do so. 
 
(d) Buyer has not retained any broker, agent or finder or agreed to pay any 

commissions or finders’ fees in connection with this Agreement or the transfer of the Property.  To 
the extent permitted and provided by law, Buyer shall indemnify and hold harmless Seller from 
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liability for any fees or commissions owing pursuant to this transaction caused by Buyer’s breach 
of this representation. 

 
(e) If prior to Closing, Buyer obtains knowledge that any of the covenants, 

representations or warranties of Seller in this Agreement are not true or correct, and Buyer deems 
such inaccuracy to be material to Buyer, then Buyer shall promptly notify Seller in writing of the 
same in order to afford the Seller a reasonable opportunity to cure the same prior to Closing. 

 
13. No Other Warranties.  Buyer has made, and will make, its own independent 

inspection and investigation of the Property and the Property Documents, and, in entering into this 
Agreement and purchasing the Property, Buyer is relying upon and will rely solely on such 
inspection and investigation of the Property and the Property Documents.  Except for the 
representations and warranties expressly set forth in (i) this Agreement, (ii) the Water Rights 
Opinion described in Section 6(a), and (iii) the documents executed by Seller at Closing, Buyer 
acknowledges and agrees that neither Seller nor anyone acting on behalf of Seller has not made, 
does not make and specifically negates and disclaims any representations or warranties 
whatsoever, whether expressed or implied, oral or written, past, present or future concerning the 
Property. Except as otherwise provided herein, BUYER ACKNOWLEDGES THAT TO THE 
MAXIMUM EXTENT ALLOWED BY LAW, THE SALE OF THE PROPERTY WILL BE 
MADE IN AN “AS IS” CONDITION, WITH ALL FAULTS.  Buyer acknowledges that the 
Purchase Price is based in part on the fact that there are no other representations and warranties 
and that if Seller were required to give any additional representations and warranties the Purchase 
Price would be materially higher.    

 
14. Default, Remedy and Termination.   
 

(a) Buyer Default.  It is hereby agreed that Seller’s damages may be difficult to 
ascertain. The Earnest Money constitutes a reasonable liquidation of Seller’s damages and is 
intended not as a penalty, but as liquidated damages.  If the transaction contemplated herein is not 
consummated on or before the Closing Date solely as a result of the default by Buyer of its 
obligations hereunder, as Seller’s sole and exclusive remedy, the Title Company shall pay the 
Earnest Money to Seller as liquidated damages and in full settlement of any claims for damages. 
Whereupon, Buyer shall have no further liability or obligation hereunder to Seller and no other 
remedy shall be available for Buyer’s breach of this Agreement; provided, however, that Seller 
shall also be entitled to enforce Buyer’s obligations that expressly survive the termination of this 
Agreement. 

 
(b) Seller’s Default.  If the transaction contemplated herein is not consummated 

on or before the Closing Date solely as a result of a default by Seller of its obligations hereunder, 
Buyer shall be entitled to one of the following remedies as its sole and exclusive remedy: (i) the 
right to cancel this Agreement, in which event this Agreement shall terminate and be of no further 
force or effect and the Title Company will refund to Buyer the Earnest Money; or (ii) seek specific 
performance of this Agreement; provided however, that unless Buyer has provided written notice 
to Seller and the Title Company no later than ninety (90) days from the Closing Date that Buyer 
has elected to commence an action for specific performance, Buyer shall be deemed to have 
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irrevocably chosen the foregoing option (i).  In the event of any such termination, Seller shall be 
entitled to enforce Buyer’s obligations that expressly survive the termination of this Agreement. 

 
15. Miscellaneous Provisions. 
 

(a) Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Colorado and applicable federal law. 

 
(b) Counterparts.  This Agreement may be executed in one or more 

counterparts, all of which together shall constitute one and the same instrument. 
 
(c) Further Assurance.  Each of the parties hereto, at any time and from time to 

time, will execute and deliver such further instruments and take such further action as may 
reasonably be requested by the other party hereto, in order to cure any defects in the execution and 
delivery of, or to comply with or accomplish the covenants and agreements contained in this 
Agreement and/or any other agreements or documents related thereto. 

 
(d) Notices.  If under the terms of this Agreement, notice is to be provided to 

any party, said notice shall be deemed provided upon (i) personal delivery, (ii) three (3) business 
days after the mailing of the same by registered or certified mail, return receipt requested, (iii) 
when delivered (and signed for) by an overnight delivery service, or (iv) when delivered by email 
transmission for which automatic confirmation or written acknowledgement has been received, 
addressed in each case as follows:  

 
If to Seller: Roxborough Water and Sanitation District. 
 Attn: Barbara Biggs, General Manager 
 6222 N. Roxborough Park Road 
 Littleton, CO 80125 
 barbara@roxwater.org  
 
With a copy to: Icenogle Seaver Pogue, P.C. 
 Attn: Alan Pogue 
 4725 S. Monaco St., Suite 360 
 Denver, CO 80237 
 apogue@isp-law.com 
 
If to Buyer: Town of Castle Rock 
 Attn: Director of Castle Rock Water 
 175 Kellogg Court 
 Castle Rock, CO  80109 
 mmarlowe@crgov.com  
 
with a copy to: Town of Castle Rock 
 Attn: Town Attorney 
 100 N. Wilcox Street 
 Castle Rock, CO  80104 

mailto:barbara@roxwater.org
mailto:apogue@isp-law.com
mailto:mmarlowe@crgov.com
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 mhyman@crgov.com  
 
with a copy to: Lyons Gaddis. PC 
 Attn: Madoline Wallace-Gross 
 515 Kimbark Street, 2nd Floor 
 Longmont, CO 80501 
 mwg@lyonsgaddis.com 
 (As to Roxborough Water Rights and Roxborough Ground Water Rights only) 

 
Any party may change the address to which notices should be sent by giving the 

other parties written notice of the new address in the manner set forth in this paragraph.  A party 
may give any notice, instruction or communication in connection with this Agreement using any 
other means (including facsimile or first class mail), but no such notice, instruction or 
communication shall be deemed to have been delivered unless and until it is actually received by 
the party to whom it was sent and such party acknowledges such receipt. 

 
(e) No Consideration of Drafter.  This Agreement has been negotiated by all 

parties hereto and their counsel. It shall be given a fair and reasonable interpretation in accordance 
with its terms, without consideration or weight being given to its having been drafted by any party 
hereto or its counsel.  

 
(f) Attorneys' Fees.  In the event of any litigation or arbitration proceedings 

between the parties hereto concerning the subject matter of this Agreement, the prevailing party in 
such litigation or proceeding shall be awarded, in addition to the amount of any judgment or other 
award entered therein, the costs and expenses, including reasonable attorneys' fees, incurred by the 
prevailing party in the litigation or proceeding. 

 
(g) Amendment.  This Agreement may be amended, altered or revoked only by 

written instrument executed by all of the parties to this Agreement.   
  
(h) Survival.  All representations and warranties of title to the Property in this 

Agreement shall merge into the representations and warranties of title in the deeds and other 
instruments of conveyance of the Property made in connection with the Closing.  All other 
representations and warranties in this Agreement of Seller and Buyer shall survive the Closing for 
a period of two (2) years following Closing, provided any claim asserted by a party for breach of 
such warranties or representations within such two-year period may proceed to resolution, 
irrespective of the expiration of such two-year period. Notwithstanding anything herein to the 
contrary, the provisions of Section 3(b) shall survive both the Closing and the two (2)-year survival 
provision set forth in this Subsection (h). 

 
(i) Assignment.  This Agreement may not be assigned by either party without 

the prior written consent of the other.   
 
(j) Expenses.  Each party shall pay its own costs and expenses in connection 

with the operation under and administration of this Agreement. 
 

mailto:mhyman@crgov.com
mailto:mwg@lyonsgaddis.com


14 
 

(k) Waivers and Consents.  All waivers and consents given hereunder shall be 
in writing. No waiver by any party hereto of any breach or anticipated breach of any provision 
hereof by any other party shall be deemed a waiver of any other contemporaneous, preceding or 
succeeding breach or anticipated breach, whether or not similar, on the part of the same or any 
other party. 

 
(l) Entire Agreement.  This Agreement represents the entire agreement 

between the parties and there are no oral or collateral agreements or understandings.  If any other 
provision of this Agreement is held invalid or unenforceable, no other provision shall be affected 
by such holding and all of the remaining provisions of this Agreement shall continue in full force 
and effect.   

 
(m) Rights of Third Parties.  All conditions of the obligations of the parties 

hereto, warranties and representations, and all undertakings herein, except as otherwise provided 
by a written consent, are solely and exclusively for the benefit of the parties hereto, their successors 
and assigns and their successors-in-interest. No other person or entity shall have standing to require 
satisfaction of such conditions or to enforce such undertakings in accordance with their terms or 
be entitled to assume that any party hereto will refuse to complete the transaction contemplated 
hereby in the absence of strict compliance with such conditions and undertakings. No other person 
or, entity shall, under any circumstances, be deemed a beneficiary of such conditions or 
undertakings, any or all of which may be freely waived in whole or in part, by mutual consent of 
the parties hereto at any time, if in their sole discretion they deem it desirable to do so. 

 
(n) Construction.  Throughout this Agreement, the headings for paragraphs, 

section and articles used in this Agreement are included for purposes of convenience of reference 
only, and shall not affect the construction or interpretation of any of its terms; the singular shall 
include the plural and the plural shall include the singular; all genders shall be deemed to include 
other genders, wherever the context so requires;  and the terms “including,” “include” or 
derivatives thereof, unless otherwise specified, shall be interpreted in as broad a sense as possible 
to mean “including, but not limited to,” or “including, by way of example and not limitation.” 

 
(o) Exhibits.  All schedules, exhibits and addenda attached to this Agreement 

and referred to herein shall for all purposes be deemed to be incorporated in this Agreement by 
this reference and made a part of this Agreement. 

 
(p) Binding Effect.  This Agreement shall be binding upon and inure to the 

benefit of the parties hereto and their respective successors and permitted assigns. 
 
(q) Time of Performance.  If any deadline set forth in this Agreement falls on a 

Saturday, Sunday or national legal holiday, performance is due on the next business day.  
 
(r) Recordation.  Neither this Agreement or any memorandum or extract hereof 

shall be recorded.  Any recording by or on behalf of Buyer without the written consent of Seller 
will be a breach by Buyer for which there is no right to cure and for which Seller may terminate 
this Agreement.  
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of 
the Agreement Date. 

SELLER: 
 

ROXBOROUGH WATER AND SANITATION DISTRICT 
a Colorado special district and political subdivision  

 
By:        
 Barbara Biggs, General Manager 
 

 
STATE OF COLORADO  ) 
     )  ss. 
COUNTY OF _______________ ) 
 
 The foregoing instrument was acknowledged before me this ____ day of ______, 2022, by 
Barbara Biggs, as General Manager, for Roxborough Water and Sanitation District. 
 
 Witness my hand and official seal. 
 
My commission expires: __________________ 
 
      __________________________ 
      Notary Public 
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TOWN: 
 

ATTEST:     TOWN OF CASTLE ROCK,  
acting by and through the Town of Castle Rock 
Water Enterprise 

 
 
________________________________ _______________________________________ 
Lisa Anderson, Town Clerk   Jason Gray, Mayor 
 
 
Approved as to form:   Approved as to content: 
 
 
_______________________________ ______________________________________ 
Michael J. Hyman, Town Attorney  Mark Marlowe, Director of Castle Rock Water 
 



RESOLUTION 
TO ADOPT 2023 BUDGET AND APPROPRL4TE SUMS OF MONEY 

SOUTH METRO WATER SUPPLY AUTHORITY 

A RESOLUTION SUNIMARIZING REVENUES AND EXPENDITURES FOR EACH 
FUND, ADOPTING A BUDGET, AND APPROPRIATING SUMS OF MONEY TO THE 
VARIOUS FUNDS IN THE AMOUNTS AND FOR THE PURPOSES SET FOR"IH 
HEREIN FOR THE SOUTH METRO WATER SUPPLY AUTHORITY, ARAPAHOE 
AND DOUGLAS COUNTIES, COLORADO, FOR T~iE CALENDAR YEAR 
BEGINNING ON THE FIRSTDAY OF JANUARY 2023 AND ENDING ON THE LAST 
DAY OF DECEMBER 2023, 

WHEREAS, the Board of Directors of the South Metro Water Supply Authority 
has authorized its staff to prepare and submit a proposed budget to said governing body at 
the proper time; and 

WHEREAS, the proposed budget has been submitted to the Board of Directors of 
the Authority for its consideration; and 

WHEREAS, upon due and proper notice, published or posted in accordance with 
the law, said proposed budget was available for inspection by the public at a designated 
public office, a public hearing was held on November 28, 2022, and interested electors 
were given the opportunity to file or register any objections to said proposed budget; and 

WHEREAS, whatever increases may have been made in the expenditures, like 
increases were added to the revenues or planned to be expended from reserves or fiu~d 
balances so that the budget remains in balance, as required by law. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS 
OF THE SOUTH METRO WATER SUPPLY AUTHORITY OF ARAPAHOE AND 
DOUGLAS COUNTIES, COLORADO: 

Section 1. Adovtion of Budget. That the budget as submitted, and attached 
hereto and incorporated herein by this reference, and if amended, then as amended, is 
hereby approved and adopted as the budget of the South Metro Water Supply Authority far 
calendar year 2023. 

Section 2. Bud~?et Revenues. That the estimated revenues for each fund as
more specifically set out in the budget attached hereto are accepted and approved. 

Section 3. Bud~etExpenditures. That the estimated expenditures foreach fund 
as more specifically set out in the budget attached hereto are accepted and approved. 

Section 4. Property Tax and Fiscal Year Spending Limits. That, being fully 
informed, the Board finds that the foregoing budget and mill levies do not result in a 
violation of any applicable property tax or fiscal year spending limitation. 



Section 5. Avpmpriations. 'That the amounts set forth as expenditures and 
balances remaining, as specifically allocatedm the budget attached hereto, are hereby 
appropriated from the revenue of each fund, to each fund, for the purposes stated and no 
other. 

ADOPTED this 28~' day of November, 2022. 

SOUTH METRO WATER SUPPLY AUTHORITY 

/ ~~
.~✓~~~ :, , - ~ 

ATTEST: 

Secretary 

DN 3869378.1 



LETTER OF BUDGET TRANSMITTAL 

To: Division of Local Government 
1313 Sherman Street, Room 521 
Denver, Colorado 80203 

Attached are the 2023 budget and budget message for SOUTH METRO WATER SUPPLY 
AUTHORITY in Arapahoe and Douglas Counties, Colorado, submitted pursuant to 
Section 29-1-113, C.R.S. This budget was adopted on November 28, 2022. If there are 
any questions on the budget, please contact: 

Sheila Giusti 
South Metro Water Supply Authority 
8400 East Prentice Avenue, Suite 315 
Greenwood Village, Colorado 80111 

Tel.: (720) 216-5158 

I, Mark Marlow~i as Secretary of the South Metro Water Supply Authority, 
hereby certify that the attached is a true and correct copy of the 2023 budget. 

DN 3869378.1 



Variable Influent Flow Influent TSS Primary Eff TSS 

~ 1 Influent Flow (MGD} 0.08494 0.41306 

41 Influent TSS (mg/L} 0.08494 0.11220 

613 Primary Eff TSS {mg/L} 0.41306 0.11220 
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EXHIBIT A '"-' 

EASEMCNT DEED AND AGREEMENT ?095004309 13 PGS 

THIS EASEMENT DEED AND AGR.E~:N~N'T, is entered into this 11th day o~ January, 
20Q5, between VALLEY DEVELOPMENT GROUP, LLC, a Colozado limited liability company 
("Valley"), whose legal address is 10579 W. Bradford Road, Suiie IQ7, Littleton, CoIorada 50127, 
and ROXBOR~UGH PARK METRQPOLTTAN D'~STRTCT, a quasi-municipal corporation and 
political subdivision of the State of Colorado ("Di5Lt1Ct"), whose Iegal address is 6222 North 
Roxborough Park Road, Littleton, CO 8Q125. 

RECI'T'ALS 

WF3EItEAS, Valley is the current owner of the non-exclusive blanket easement and ri;hts-
of-way described in Section 5.2, and of the rights reserved by Valley in Section 8.17, of the 
Declaration of Protective Covenants for the Lambert Ranch dated August 5, 1999, recorded in the 
real property records of Douglas County, Colorado at Reception No. 99070471 (the `Declaration"), 
which Sections of the Declaration are excerpted and reprinted in ATTAC`HIvIEI~TT' A, attached 
hereto and incprporated herein by reference, and the non-exclusive blanket easement, rights-of-way 
and rights reserved by Valley in Section 4 j. of the Deed of Conservation Easement in Gross dated 
Auwst 5, 1999, recorded in the real property records of Douglas County, Corrado at Reception 
No. 99070472 ("Conservation Easement"), which Section of the Conservation Easement is 
.excerpted and reprinted in ATTAC'FIlVTFNT B, attached hereto and incorporated herein by 
reference. The easement reserved in the Declaration, which is limited for purposes of this Easement 
Deed and A~eement to such easement as it applies only to the Easement Premises (defined below), 
and the rights and easement reserved in the Conservation Easement, are referred to collectively as 
the "General Water Rights Easements". For puipases of this Easement Deed and Agreement, the 
"Easement Premises" shall mean and refer to Tracts A, B and C, as described and depicted an The 
Lambert Ranch Rural Site Plan, which was recorded on August 12, 1999, in the office of the Clerk 
and Recorder for Douglas County, Colorado, at Receprion No. 99070470. 

WT~REAS, contemporaneously with tl~e execution of this Easement Deed and Agreement, 
Va.11ey has conveyed to the District by Special Warranty Deed certain water, ditch and reservoir 
rights and easements associated with or appurtenant to the Meadow Ditch and Lambert Reservoir 
No. 3 across the Lambert Ranch property ("Subject Water Rights and Easements"). This Easeanent 
Deed and Agreement is intended to grant to the District the right to use the General Water Rights 
Easements, and to ensure that subsequent grantees of the right to use the General Water Right 
Easements will not interfere with the District's use of the Subject Water Rights and Easements. 

WH~?REAS, pursuant to Section 10 of that certain Amended Water Rights Purchase and 
Sale Agreement dated 3anuary i 1, 2005 {`Purchase Agreement"), Valley is executing and 
delivering this Easement Deed and Agreement to the District, subject to and conditioned upon the 
terms set forth below. 
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NOW THEREFORE, in consideration of the sum of TEN DOLLARS ($10.Q0) and other 
good and valuab]e consideration, the receipt and sufficiency of which are hereby acknowledged, 

Valley hereby conve}rs to the District the following: 

1. Grant of Rieht to Use Easement. Valley hereby grants and quitclQims to the District, 
its successors and assigns, a Perpetual non-exclusive right to use the Gcneral Water Rights 
Easements for installinD, developing, operating, maintaining, repairing, replacing and constructing 
any and ail facilities including utilities, necessary or desirable to extract, transfer or export water 
from the Easement Pzemises. Such rights inc]ude a perpetual non-exclusive blanket easement and 
right-of-way in, over, across, under and through the Easement Premises for aII uses necessary or 
convenient for construction or installation of pipelines, pumps, motors, and electrical equipment 
and the pumping, piping, production, and delivery of water from the Meadow Ditch and Lambert 
Reservoir No. 3. The District shall exercise all rights granted to it in this Easement Deed and 
Agreement in compliance with all applicable terms and conditions of this Easement Deed and 
A~eement, the Declazation and the Conservation Easement, including but not limited to the notice 
requirements contained in Secpon 4.j of the Conservation Easement 

2. Construction and Installation of Facilities and Improvements. Prior to the 
construction or installadan of any facilities or improvements authorized by this Easement Deed and 
Agreement, the District shaIl provide to Valley and all other owners of the right to use the General 
Water Rights Easements of which the District has actual lrnawledge (the "Other Owners"}, notice 
of the proposed plans, showing ttae location and extent of the proposed facilities and/or 
improvements, and such ether Owners shall have thirty (3Q) days in which to provide any 
comments to the District regarding such improvements. Valley shall provzde the District with the 
same notice and opportunity to comment prior to construction or installation of any of Valley's 
facilities or improvements. The parties shall cooperate to rnalce sure that construction or installation 
of their respective facilities will not damage any other facilities ar improvements currently located 
an the Easement Premises. 

3. Reservation of Rights. Except as othervvise provided in this Easement Deed and 
Agreement, Valley reserves the right to continue to use the General Water Rights Easements, now 
and hereafter, and to grant to others the right to use the General Water Rights Easements, for 
purposes of utilizing and exporting Valley's Denver basin rights and those water, c3itcl~. and 
reservoir rights retained by Valley that are associated with or appurtenant #o the Meadow Ditch and 
Lambert Reservoir No. 3, and foz aII other purposes Pat inconsistent with the District's use of the 
General Water Rights basements. 

4. Subsequent Conveyance and Relinquishment. Within thirty {30) days after the 
parties reach an a~eement as to the location and extent of ~ the District's facilities within the 
Easement Premises (the "Specific Easement Location"), Valley shall convey to the District, by 
quitclaim deed, a perpetual non-exclusive right to use the General Water Rights Easements within 
the Specific Easement Location, and the Dishict shall reconvey to Va11ey all rights granted to the 
District to use the General Water Rights Easements on any portion of the L~asement Premises other 
than the Specific Easement Location. Such conveyance and relinquishment shall have no affect on 
the District's title to'and right to continued use of the Subject Water Rights and Easements. If the 
parties have not recorded the deeds necessary to effect such conveyance and relinquishment in the 
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office of the Clerk and Recorder of Doaglas County, Co3orado, on or before 7anuary I1, 20I~ (the~~~~ 
"Easement Location Deadline"), this Easement Deed and Agreement shall terminate eftective on 
the Easement Locarion Deadline. 

5. Limitation on Use. Until the Escrow Funds (defined in Section 3.3 of the Purchase 
Agreement) have been released to Valley in accordance with the provisions of Section 11.? of the 
Purchase A~eement, and until the parties have executed a written ao Bement as to the location and 
extent of the District's facilities on the Easement Premises in accordance with the provisions of 
Section 4 hereof, the District shall not use the General Water Rights Easements for any purpose or 
reason other tfiab as necessary to contznue the historical use of the Subject Water Rights (as defined 
in Section 2.3 of the Purchase Agreement} in accordance with: (1.) that certain decree of the Distzict 
Court of DouDlas County dated December i0, 1583, vcrith ap~r~priatian date of May 31, 1866, as 
the same has been modified by decree of the District Court for Water Division No. 1, in Case No. 
?ODOCW231, dated July 1, 2003; and (2) that certain decree of the District Court for Water 
Division No. 1, in Civil Action No. 3635, dated May 18, 1972, with appropriation date of July 17, 
1896, as the same has been modified ley decree of the District Court for Water Division No. Z, in 
Case No. 2000CW23I, dated July i, 2043. Notwithstanding the provisions of the foregoing, the 
District shall, upon recording of this Easement Deed and Agreement, be permitted to use that 
portion of the Easement Premises described in ATTAC~TIvD~NT C, attached hereto and 
incorporated herein by reference, for access to and from Lambert Reservoir No. 3 and the 1vleadaw 
Ditch. 

6. Restoration and Maintenance. Upon completion of any of its activities that distuxb 
the surface of the Property by either party pursuant to this Easement Deed and A~eement, that 
party shall restore ox cause to be restored, at its sole cost and expense, all disturbed areas in 
accordance with alI applicable tezzns and conditions of the Declaration and the Conservation 
Easement. Each party shall maintain all improvements installed ar constructed by or at the 
direction of that party at its sole cost and expense. 

7. Liability insurance. Far so long as Valley awns an interest in any portion of the 
property described on The Lambert Ranch Rural Site Plan, the Meadow Ditch, Lambert Reservoir 
No. 3 or any Denver basin groundwater underlying the Lambert Ranch property, the District shall 
require that each of the District's contractozs and subcontractors to obtain and maintain commercial 
general liability insurance coverage is an ,amount of not less than $1,Q40,000 per person and 
$3,000,000 per occurrence, insuring the District against claims of any and all persons, fumy and 
corporations far personal injury, death or property damage occurring upon, in, under or about the 
Easement Premises. Certificates evidencing that the above-required insurance is in full force and 
effect shall be delivered to Valley prior to the commencement of any work on the Easement 
Premises by any of the District's contractozs or subcontractors. All such certificates shall name 
Valley as an additional insured and shall evidence that the insurance represented thereby may not 
be terminated, canceled or materially modified absent 30 days w~tten nokice to Valley. Valley shall 
require that all of its contractors and subcontractors maintain the same type and amount of 
insurancs far all work perform on the Easement Premises by ~al.Iey's contractors and 
subcontractors, and shall follow the same procedure for naming the District as additional insured 
on Valley's insurance pnlieies prior to the commencement of such work. 
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8. Assienment. The District shall have the right and authority to assign, with prior 
written notitica6on to Valley, any and all rights of use, and all obliDations associated with, the 
General VJates Rights Easements that aze granted to and accepted by the District herein to any 
transferee of the Subject Water 12ights, which rights and obligations shall be appurtenant to fee 
simple title ta, and may not be conveyed ar transferred separate from conveyance or transfer of fee 
simple Aida in and to, dle Subject Water Rights and Easements. 

9. Additional Dacwnents or Actions. The parties agree to execute any additional 
doccunents and to take any additional action that is necessary to carry out this Easement Deed and 
Agreement 

14. Non-mercer. Any provision of this Easement Deed and Agreement that has not been 
fully performed at the time that Valley conveys to the District the Subject Water Rights and 
Easements shall survive the conveyance and its recording. This Easement Deed and Agreement 
shall he recorded by the District with the Douglas County Clerk and Recorder. 

11. Notices. All notices, regaests, demands, and other communications hereunder shall 
be in writing and shall be deemed effective: {a) upon receipt, if personally delivered; (b) five (5} 
days after date of posting, if mailed, certified mail, return receipt requested; or (c) one day after 
deposit with a reputable overni~t carzier, to the fallowing addresses: 

To Purchaser: 

Larry Moore 
Roxborough Park Metropolitan Distzict 
6222 North Roxborough Park Road 
Littleton, CO 80125 

To Seller: 

P. David Crane, Co-Manager 
Valley Development Group, LLC 
10579 VJ. Brac€ford Road, Suite 107 
Littleton, CO 80127 
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With a copy ta: 
Gary R. V►~hite, Esq. 
Wtute, Bear and Ankele, P.C. 
1805 Shea Center Drive, Suite 100 
Highlands Ranch, CO 80129 

and 

Steven P. Jeffers, Esq. 
Bernard, Lyons, Gaddis &Kahn, P.C. 
P.O. Box 978 
Longmont CO 80502-0978 

With a copy to: 
Robert E. Schween, Esq. 
Robert E. Schween, P.C. 
P. O. Box 2621.04 
Littleton, CO 80163-2104 

and 



Ernest F. Fazekas II, Esq. 
Folkestad Rc Fazel:as, P.C. 
316 Wilcox Street 
Castle Rock, CO 50104 

Such addresses maybe changed by any party by notice to the ethers in the manner provided above. 

IN WITNESS WHEREOF, the parties have executed this Easement Deed and Agreement 
as of the date set forth above. 

VALLEY DEVELaPMENT GROUP, LLC 

.~
 
~ `. 

B y: ~. G 
P. David Crane, Manager 

sTA~ of coLo~o ~ 
} Ss. 

COUNTY OF~DOUGLAS ) 

The foregoing instrument was aclrnowled~ed befoze me this 11th day of 7ar~uary, 2005, by 
P. David Crane, as Manager of Valley Development Group, LLC. 

Witness my hand and official seal. ~,~~, G 
M commission ex Tres: My Commission Exnira ii Are n~ ~`~'"~ ;-.`' Y P 1 0. .~~ wE~ i ~~ 

• 'i . 

`'~~~ , _ 
• t C' ~ ~ .: 
~ ~ 

~ ~l ~~\~a~~~ 

BY. ~ 

Tts: 

ATTEST: 

By: C ~' ~ ~._: 
Its: Secretary 
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STATE OF COLORADO ) 
ss. 

COUNTY OF DOUGLAS 

The foregoing instrument w acknowledged before me this 11th day of January, 20Q5, by 
~C•~Ui of !~ ~ l'~ ~.10~~' as ~r-Psi' ~~.~ t" _ and ~,~~ %~f.~D .~'C'~ -f~L1I- as 
~' t c , of Roxborough Park Metropolitan District. 

Witness my hand and officia~ seal. 
Camrni$5ion gyres 1!1812008 

My commission expires: y ~ ~p~~R ~ 
Gt "'' '~' 

Notary blip 
N~ 
~ ; 

cr •••...••' 
~~ CUL~~~ 
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T~IIS QUITCLAIM DEED, dated January I1, 2005, given by VALLEY 
DEVELOPMENT GROUP, LLC, a Colorado limited liability company ("Valley 
Development"), whose legal address is 10579 W. Bradford Road, Suite 107, Littleton, CO 
80127, of the County of Douglas and State of Colorado, to ROXBOROUGH PARK 
METROPOLITAN DISTRICT, aquasi-municipal corporation and political subdivision of the 
State of Colorado (the "District"), whose legal address is 6222 North Roxborough Park Road, 

o Littleton, CO 80125, of the County of Douglas, and State of Colorado. 

WITNESS, that Valley Development, for and in consideration of the sum of TEN 
DOLLARS ($10.00) and other good and valuable consideration, the receipt and sufficiency of 

~ which is hereby acknowledged, has remised, released, sold and QUITCLAIlVIED, and by these 
~ presents does remise, release, sell and QUITCLAIM unto the District, its successors and assigns, 

forever, all the right, title, interest, claim and demand which Valley Development has in and to 
•~ the real property, together with improvements, if any, situate, lying and being in the County of 

Douglas and State of Colorado, described as follows: 

A non-exclusive easement over and across the real property more particularly 
described on ATTACHMENT A, attached hereto and incorporated herein by 

~, reference, for the construction, maintenance, repair, and replacement of a portion 
~,°.~ ~ of the Meadow Ditch; and 

;~ ~, A perpetual, non-exclusive easement for access by persons, vehicles and 
~, equipment aver and across the dirt road where presently located traversing the 
~ Property described in ATTACI-IlvIENT B (the "Property"), attached hereto and 

~ incorporated herein by reference, or at such substituted location as may be 
$ ~ reasonably designated by the owner or owners of the Property, from the northern 
a~ boundary of the Property to Lambert Reservoir Na. 3, the Meadow Ditch, and the 
~ ~ related physical structures for the operation, maintenance, repair and replacement 

thereof 
0 
0 

,~ TO HAVE AND TO HOLD the same, together with all and singular the appurtenances 
~ ~ and privileges thereunto belonging, or in anywise thereunto appertaining, and all the estate, right, 

title, interest and claim whatsoever of Valley Development, either in law ar equity, to the only 

o proper use, benefit and behoof of the District, its successors and assigns forever. 
w 

'~ ~ IN WITNESS WHEREOF, Walley Development has executed this Quitclaim Deed as of 
~+ the date set forth above. 

~~ 
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VALLEY DEVE . MENT GROUP, LLC 

B 
t , ~~~'~ 

Y• 
P. David Crane, Manager 

STATE OF COLORADO ) 
ss. 

COUNTY OF DOUGLAS ) 

The foregoing instrument was acknowledged before me this 11th day of January, 2005, 
by P. David Crane, as Manager of Valley Development Group, LLC. 

Witness my hand and official seal. 
My commission expires: ti'y Cammiss~Qa Expires 1x1812006 i n~~A.C.. 

Notary b~c 
• 
'o 

~n~; .,,oV B ~~G: Po 
'9~~'OF.CO~OQ, 

ZOf2 



A~,TACFiMENT A~ _, n.~. 
. (1 of 2) 

LEGAL DE5CRZPTION OF MEApOW DITCH QUTTCJ.~AIM EASEMENT 

A twenty {20) foot wide strip of }.and ].aca~ed 3.n the NE 1/9 0~ , 
seativu Z7., Townmh3p 7 Botsth + Aange 6B Wast of L•he 8~.xth Pr3ns~3pa], 
Npra.dien, County ~~ Douglass , &date of Gal.oreda~ mazc partiouJ.as~.y 

'. described as ~ol~.ows: 

Crmmenciag at the NW Cosner of sszd t~E 1/4~ '~.'hgACO SpuL-h 92'54*08" 
Hast, 747,21 Tnet to n pa3,n~ an the 9Pea~erly limitis o.~ nn ~rr~.gat3.on 
diY.ch zight~o~-Wny raoorded in Book X83 at Bags 206 said point 
be3.r~g the ~'4iUS POINT dF EL"GIl~NIHG~ ' 

Thence Naxth 87°1.5'53" ~ar~t, 20~B0 feat to a polsnt au the Ba~tnrly 
limits of sai3 it~igation ditoh ri.gh~-off-way; Thanca 5ouxh ZB°40'20" 
East, B1.lA ~eaki ~hencs 6anL'h S4°2Z'59" Waste 64.2b ,~eot ~n m go3.nt 
on the Eneter].y l~nits at avid ~.xrigation di,~ch zi.ght-oP-way; Thenan 
North 5B'tlI'41" bleat, X1.63 test to a pnj.r~t nn tlyo i4ex~~rly Z3m9.L'9 of 
said irxigation ditch xight--of-unyj Thanae btarth 54'2z~S4" Esat, 
57.68 teetT Thnnta Na,~h 3.8'90'2{1" Reat, 72.64 teat ~c tho TARE PQ7NT 
06 SB~SNNINGr Containing 2,781 square teak, eF 0.069 ecrra~ moxs oz 
lase. 

Beaxinge aze based on tha North Line o~ sa3.d N~ 1/'4•being North 
98'36+12" East. 

PAEPAREA BX: ,~~~, 

DUF]AYl~~ 15; PHILLIkB ~ ~~ g~ 
FOR AND ON EII2iA7rE 0 = ?--
ROCI{Y HaUNTAIN CDNSU S~ ANC yw~ 
83DZ E, PRENTIC6 AVE. 

LLAI[~r'~ ~1GLEG'40Dr ~0 B 0111 
• {303) 7-01-60QD 

nom; J/~ ~l9'9 
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ATT~CF~IENT A 

(2 0~ 2} 
POINT 0~ Cdld{AEi~lCEMENi' LEGAL DESCRIPTION 0~•1~fE'A~t~aT'-DT'.~CH- iTTTCLA,LM NW CORNER NE 1/'~ 

~EC?(DN 2S '' 

`J 
ead. o, e. 

.~- 
..-r"^" 

~~ 

~~ 

oT ~~ f ~ / 

~~ ~ ~ ~s~~, i 

i,~~'~~ 
~~ ~ 

~' / 
t 

f ' 1 .~r~ ~,/4 sic z ~ 
f J T7S, .R68 W 
1 . . 
1 1 
f 1rN BTss'S9' E 

r~ 
TRUE pa1NT OF HERiNN! c j 

~~ N 
t~~4a'yz.a4 

~~~ 1 ~ 
l K 5fx~'s4" ~ 

57 68' ) 

1 1 

N b9'09'h1" Yt 
21.83' 

1 
I~ 1 
~~~1 
j~A l 

5D 25 0 50 1D0 t~~'

scat,: ~" = ~a' 1 ~~ 1
ibis cwi~erc aocs Has arrncser+r 
w uowuEHTea sunt~Er. ~r a awtx 
INTEHD}~ YO OEPICT YFIC ATTACJiEO ti~hibi~ A DC7GflIp 11 1. ~~~~ 2 0~ Z

ROCK1'~ MOUN7AlN CON5Ul.TAN35, INC. ' 
8J01 E. PtanUo. Ava. Bu14a ynt Gylarood, CO 8011) (~13) 

p+ ano~~s n ~e~aoo rsur—P 2oiYa 
JOa N6. 164 ,967,0 4AlE IO 8H ~ t 

s ~e~aa'zo^ e . 
~,+~~a~a a 

1 
l 

S bi'ZZ'Si' W 
l 64.25' 

i 1 
J 
E 

SHEET' 2 DF 2 
74i-soon r~uc (ao3) 7~1—aine 



ATTACH!~ENT B 

• (1 of 1) 

LEGAL DESCRIPTION OF THE PROPERTY 

The Lambert Ranch aural Site Plan, including sI1 of Seaiian 16, NE 1/ of Section. 21, N'/z 
of the SB ~a of Seatian 21 and fha B'/z of the S'f~ of ~a SE'/ of Senfion 21, Townshi~~ 7 South, 
Ran$e 68~ West a~tlie G~' Principal Meridian, Cotmty of ]?ougias, safe of Colozatio, containing 
923.440 anree mare ar 1ess. 
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THIS DEED, dated January 11, 2Q05, given by VALLEY DEVELOPMENT GROUP, 
LLC, a Colorado limited liability company ("Valley Development"}, whose legal address is 10579 
W. Bradford Road, Suite 107, Littleton, CO 80127, of the County of Douglas, and State of 
Colorado, to ROXBOROUGH PARK METROPOLITAN DISTRICT, aquasi-municipal 
corporation and political subdivision of the State of Colorado (the "District"), whose legal address 
is 6222 North Raxborough Park Road, Littleton, CO 80125, of the County of Douglas, and State of 
Colorado: 

~ WITNESS, that Valley Development, For and in consideration of the sum of TEN 
~ DOLLARS ($10.00) and other good and valuable consideration, the receipt and sufficiency of 
p which is hereby acknowledged, has granted, bargained, sold, conveyed and Assigned, and by these 
~ presents does grant, bargain, sell, convey, assign and confirm unto the District, its successors and 
.~'~ assigns, forever, all the real property situate, lying and being in the County of Douglas, and State of 

~`~ Colorado, described as foElows: 
ti

~+ WATER RIGHTS 

Meadow Ditch. The right to divert and use 3.75 cfs out of the 5.0 cfs of water 
;~ ~ decreed to the Meadow Ditch from Indian Creek, tributary to Plum Creek, tributary 
~~ to the South Platte River, for irrigation use, by decree of the District Court of 

Douglas County dated December 10, 1883, with appropriation date of May 31, 
~ 1866; as the same has been changed by decree of the District Court for Water 

.~ Division No. 1, in Case No. 2000CW231, dated July 1, ?003. Such conveyance 
~ includes a pro rata share of the historic consumptive use of the Meadow Ditch Water 
~ Right as determined in Case No. 2000CW231, including an average consumptive 

~ use of approximately 80.25 acre feet per year and a maximum of approximately 
~ 0 158.925 acre feet per year. 

Lambert Reservoir No. 3. The right to store and use 17.05 acre feet per year out of 
~ 22.73 acre feet per year oP water decreed to the Lambert Reservoir No. 3 from 

N ~ Indian Creek, tributary to Plum Creek, tributary to the South Platte River, for 
~ irrigation use, by decree of the District Court for Water Division No. 1, in Civil 

"'~ Action No. 3d3S, dated May I8, 197?, with appropriation date of July 17, 1896; as 
~ the same has been changed by decree of the District Court for Water Division No. 1, 
$ in Case No. 2004CW231, dated July 1, 2003. 

~ ~ EASEMENTS 

g .'~ A perpetual, non-exclusive easement for the continued location of, and for the 
"' operation, maintenance, repair and replacement of Lambert Reservoir No. 3 and 

related physical structures, in the same place or places where such structures are 

1 of 3 



presently located and maintained as more particularly described in ATTACHMENT 
A, attached hereto and incorporated herein by reference; 

A perpetual, non-exclusive easement for the continued location of, and for the 
operation, maintenance, repair and replacement of Meadow Ditch and its related 
physical structures in the same place or places where such structures are presently 
located and maintained as more particularly described in ATTACHMENT B, 
attached hereto and incorporated herein by this reference; and 

A perpetual, non-exclusive easement for the location, maintenance and operation of 
a pumping and pipeline facility to take water from Lambert Reservoir No. 3 and 
deliver it to the southern boundAry of the Property as more particularly described in 
ATTAC~IlVIENT C, attached hereto and incorporated herein by reference. 

TOGETHER with all and singular the hereditaments and appurtenances thereunto 
belonging, or in anywise appertaining, the reversion and reversions, remainder and remainders, 
rents, issues and profits thereof, and all the estate, right, title, interest, claim and demand 
whatsoever of Valley Development, either in law or equity, of, in and to the above bargained 
premises, with the hereditaments and appurtenances; 

TO HAVE AND TO HOLD the said premises above bargained and described, with the 
appurtenances, unto the District. Valley Developmenk, for itself, its successors and assigns, does 
covenant and agree that it shall and will WARRANT AND FQREVER DEFEND the above 
bargained premises in the quiet and peaceable possession of the District against all and every 
person or persons claiming the whole or any part thereof, by, through or under Valley 
Development. 

IN WITNESS WHEREOF, Valley Development and the District have executed this Special 
Warranty Deed as of the date set forth above. 

[REMAIlVDER OF PAGE LEFT INTENTIONALLY BLANK] 
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VALLEY DEVELOPMENT GROUP,LLC 

l~ ,. 

By: ~ K. .~ 
P. David Crane, Manager 

STATE OF COLORADO ) 
5S. 

COUNTY OF DOUGLAS ) 

The foregoing instrument was acknowledged before me this 11th day of January, 2005, by 
P. David Crane, as Manager of Valley I3evelopment Group, LLC. 

~'~'itness my hand and official seal. 
My commission expires: 

My ommiss~on ryes 1/1812046 

i 
G: o°

'9T ' ••• O 
F o~ cam 
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ATTACHI~NT A 
. ~ - PAGE 1 OF 2 

.' 

~~~rS~'c~~a~ 

A rnrcc) eClnncl l~cnted in the Fast 1lalf~f Scctia~~ ~(. Tawnsl~{p 7 Sos~i1,, R~n~c GR ~Vcal, o~il~a 
Sixtf~ Princi~nl lvfcricltnn; Couniy of I~ou6las, Slntc ~f Cc,lnrnci~, l~cf~~~, more ~inr~iculnriy 
~lcecrlUe~f ns J'allowF; 

Cpl»~~~cnaing nt Ilia Canl~r Qtttrrt~t Serllal~ ~f snicl Scclit~n 21; '1'iic~~cc TdaNh R5~20'21" lins;, n 
dislnncc cr(' LSR.s~ faal~ to Ilio 7'ruc 1'o1n1 <,r ilogii~r~{nu; _ 

'I'l~ennc nlang the following f3flcetl (1 S) wt~rsrs; 

I.) TJarUF ;1G"Z7'7.?" WaA~~ n clistn~tcr. orZG?.49 teal; 
2.) Nnrtlt DO"13'Sr" Lasl. n dixini~co n(7.7.i.1Q jest; 
3.} Nnril~ (7.°09'dl" L~nsl, n clisinrlrc of 1d:1.(i9 Tect; 
~1.) Narti~ R7"38'58" linst, n cllatnt~ao c►~ 1 C+x.45 foci; 
S.) Norlls 77~2I}'1 I" Ilnai, n dislrt»ce of t t J.IZ ~ccl; 
G,) 4ott~l~ 78°S9'SC" fnst~ n clisinl~cc of 79.OG feet; 
7.) Sou11t 2.~'S7'~~" F_Aal, n cFlalotiac ~f 1 i D,79 feel; 
R.} So~~1h l2"54'JS" WeFI, n dit+fnucc ~f' In~1.~9 feet; 
9.) Soi~lb 3A"~S'S8" Wtsl, D CIIA~it11CC O~ I C7R.9R tcct; 
{Q,) Sautl~ 2R'Sd'Q4" Wesl~ n clislnnec of 1Q3.79 feol; 
1 !,) Sauth SZ"13'SG" Wegt, n c{isls~ltcc of G7.73 feet; 
12.) Soulii 57'03' 10" 1?nal, a cfisim~~ or i ~R.I ~ foal; 
s a.} sflu~t~ ~ t°ag~a s ~~ w~~R~ n clislnhce of l 41.7 r~a~; 
l~l,) S~ni1~ 7G'00'34" Wasl~ n clislnncc of SS,~{2 feel; 
5.) Naiif~ GR~]3'l S" Weal, a ilistanca of 75.27 feel, to fi~c ~'t~~a 1'aiitl ~f l3a~innin~-

Gntt[ni~ting 4.4[►R aaras (194,Cti1 s~~tnrc feat}, It~aro or lcs,^., 

9lcesrtt~Fs ntc 1an~ed on tl~c Wcsl (one of ll~a Sottllttves[ Qt~nett~~ oishe Nnribcnst Qttnrtcr t~ald 
S~etion 21. be{ng S~tnl► 0o"qZ~ t 0" F_nst. 

~~~~w~y„~,~n,~ r1,kSlijis~.E~l~s fl~ 
tar n~~Q ot1 T3cliiilC,caf 
Itncicy Mountniii (::i►I~S;i)~N~t9,~ 

B]QI L. ['renlicc 11vc:.Slo,~l~(11 
f:n~Icwoncl. Co. 8OI t 1 :nisi:::'..' 
(303) 7h 1-G~UO 

I]nlr.; ~//7/~~ 

i,nrs~l~cr~ iin~ioh f onci 
ltMc; Job No, 370~1.o01,ao 
I~~c. TJo. C;\J'ro~~~i~Lnt~iUerl\1'oncl.w~~d 
ltt~to l5, 199R VRC 
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ri ea-zo'zt" E 
150, 92 

F~.O.C~ 

T~s, ~s~w, sTFi 

' Fit: r: ~:tac:li t~.T 

i?{it;fel~Tlt)i~i hit).li'.i1!i'?!. 

~= ~. c: ~_ c ~~ 

~ PONQ 
ARE/1~ 

~f.46B ACRES 

1~ 

< <j? .r 

scn~.c~ ti "w zoa• 

L{NC BEARlNO UISTnNCE 
L1~ N 3B'27 22' W z6?.d•fl' 

L2 N o0~13 50 ~ z2f.ta' 
L3 N 12'09 41 ' E 143.G~J 
L4 N II3'38'58" E 1G►1,95~~ 
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ATTACI~IENT B 
PAGE 1 O~ 6 

i 

A 9lri~ nr Inn~120 tccl wi~lc, lo~ricc{ in the Nortl~casl C2um~~cr nC SecEVon z 1 nnct Iha T:nat 1•lnlf oC 
Scctian ! C,'1'bwnsl~Ir 7'Snutli, 1tr~i~bc GS Wc4l~ of Il~c Sloth 1'rlrticit~nl Marldi:►~t, Ct►u~~ty of 
Do+Mina, Slnln oC Calarncla, Ucfng niarc ra~Ilcc~lnrly cicFctlhctl ns fr,liraws: 

Co~~~ttiicncin~; n! it~c Ccnlcr Quarter carssa~ ~f pnicl Section z 1; `i'l~cnce TJorllti ? ("SG'37" I:nsl, n 
alistaanc ~f ~63.~t feel. t~ n point ~i~~ the Nnrll~oriy Ilnc of ~~n a~tlsling ~~n~~d, snicl j,oi«t nksc, bcing 
tt~c'1'rue ('oitil of I3cginttingi 

Tltcnec nlol~g anitl ~a„~~~t~r,~ ~rz~ r~~i W~~~~ ~~~yn ~~rsn„~i, nlrn~~ ~ha falloavie,~; 25 enurses; 

t.) Nprih Q9"SO'17" Walt, n dlstnncc of 7~t.~1~t feet; 
2.) Narlli 07°00'42" W~st~ n dislnnea of RS.)!i fcrl; 
J,) Norlli DS°42'4 t" Woal~ n c1l4tnr~cc nC R9.50 foal; 
~4,) Narl1~ 07°12'02" Grral, n cllslnl~co nE'24.22 feet; 
S.) Nor11~ 4p°t39'1 ~!" East, n cl~sln»ce of 1 ~4n.91 I'acl; 
G.) Norll► Q9~2A'~{5" I:aat, n clistnnco eC 2S ! ,OS Ccct; 
7.) North 22°d3'] 7" tnsl~ r d{stanee of SG.08 feet; 
N,) Narllt 01"Sf~'22" I:nr+t. n cllatnttca of 57..55 Fccl; 
9.) North D8"A8'31" rust, n distance of fi~,41 feet; 
(l,} NorH~ 2~"27'29" Cnsl. a disint~cc oC97.,GC, fcrl, 

f l.) North OG~OR'32" Engl, n cl{slnncc of Ad.51 feel; 
I~.) Ne~ll~ OS°IR'10" Wnsl. a clistnsicc eC79.7R ~ccl; 
13.) Nar~l~ U5°74'39" Wcsl, n disln~~cc of I 11.17 feel; 
!d.)1~1ar111 Q9.33'Q3" l:~st~ n slislnt~cc o~2~,1,2R feet; 
S.) Noi ~It 13° 17.'07" f?asl~ o dtstnncc of 1 ] fi.74 tent; 

~ fi,) Nor111 i C1" l O'OQ" Cast, a tlislt~ncc of ~4.G5 f~cl; ; 
1?,) Narih Jd•3G'27" Lta~st, r dlstat~tc of EG~1.70 feat; 
1 fi g) Nar11ti 1 ~`3U'ZZ" T`s~+se. n ~Ur~lnuca of 7'7.3K feat; 
{ ~).) Nor~ii 0~1°2~1'1Q" Fnsl, n dlstnncc of 7J.G9 feet; 
2p.) NnrtF~ D2~01'19" Wcst, n clislnnco ~f;~R,75 teal; 
21.) NarSlt QS°59b0" Walt, st tlf~lancc aC~lA.7~ feet; 
Z2.) Narlb 1 t}'DO'2'7" Wort, n dla4asicc of 29, 9 feel; 
2].) Nottlt ZO'S9'41" WQs1~ n clislnuco a('9.~IS feel; 
24,} Not•t{t I7"On'~0" ras1, a tl{stnitcc of 23.'IS fief; 
ZS.) Noril~ 03°3~'0~" Writ, n ~tlsla»ce o~ZO.Sp feel to ~ha iJUrEii {Ina of the Norilicnsl Q~inrlcr n~ 
st~1J Scctfot► 7.1, whiali baa~s Snulli 6R°3G'l2" Wcsl, n distn»cc of,GS{},7R feet, to lira So~.~ih 
Quaricc corner of sa}:1 Section iC,; 

'T'ltencc ncross llic Tzn9l l inlf of said Sacli~n 16, niot~~ tlic fpllo~vii~g 58 aoa~scs; 

1.) Nor11i 09°Q7'S0" Wcal, n tlistn~~cc p('46,R;1 fact; 
2.) North 29"Z 1'3R" Wacl, n disln»ac of aO.GD teal; 
].) N~rll~ OR"2B'OS" Wesl~ n a~Ri~~,~~ ~r~n.~o r~~,; 
~1.) N~r11~ 2i"19'2" ~Vcsi, n Ji~tn~,cc ~f C~O.~tU fcc1; 
S.} Narll~ !0°S3'a6" FnAI, n ttistn~lac afZ0.59 fcc(; 
G.) North GR°30'10" Ysnst, n c1I5l~J~cc of 1!}.OG feci; 
7.) NorU~ i~°oo~~a~~ rest, ~ cfistrtncc nf97.dt f~cl; 
R.~ Ntir~h gr,Qa~~~l~~~ ~:nst, r dis~a~,~G ~r~R.~3 r~~~; 
9,) Nol llt S 1 °d9'39" Lns~~ n tlistn~ticn of 120.~Q feel; 
10.) Norl1~ 13°2fi'2C," rns1, ~ clistnncc of 38,39 feel; 
1 1.} Nnrth Q3~00'30" ~nst, n ~tts~n„~~ ~r~r,,01 tent; 
1z.) No~lli 2G~3~1'09" Wcs1, n clistnncc af'1fi,2G fact; 
t3.~ Np~~t► ~~►~~s~~~~~ west, n ~i~~~n~~~~ ~rzn.~G r~~~;
Id,) Nnrtli 79^Z9'~1S" Wcst, a cU~tencc of R,~? f~c1; 

5~) Narlli 01'S0'4d" l:n9t, n cl1sta~tce of 221.78 fce~; 
1 G.) Nrn lh 03'27'SU" Wcal~ n <llalntico of 12 { .8G feet; 
17.) Nor1{~ 13QA0'47" Wast, qv,n-~ni~genl to Ific foUaWlt►g cicacrl~cd c~lrvc, n cfisinnec ol'2G.2G 
tent; 
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.1 (i.) /lluh(~ n atrrvo la lino ic(l, hnving n cc~tlrni n~~Glo o~ I [i"~tJ'0~1", n rnclius oC SUq.QO Pcul, nn me 
~~hgt11 oC iG~1.7.1 recl~ n ahorcl L~anritrg oCNnrtl~ Q1'SB'2q" Fnttl ruici ~ ahnrct ctiala~►cc of 1 Gl.4R 
fcet; 
19.) Nnrl}i Q'J"U7'01" Wesl, lan~ciil la Il~c Inst and fitillo~vin6 dcs~ril~ccf ct~rvc5, n dislnncc c~~ 
fi9..t7 acct; 
2O.) hlnn~ n curve Ic, ~I~a right, 1~nvin~; n ccntrnE milRlo c►f 25" 19'~1~1"~ n rnciiu:a of 45U.I10 feat, « ~i 
me 1cn~~l~ ~►r ! 96,93 feet, n clsnrd l~~nrii~s ~~f T~~rll~ ( I "S I'(?B" i nxl oii~.t t~ clsorcl dist~ti~c hC I h7.3~ 
fact, to n nniut r~('tevorsc ct~rvnttirr; 
2 ! ,) Aia~~~ n curt~o in the 1cR~ I1nvin~ R t;el~lrtll 7ttlpa{c n(7_~)~S 1'22", r rnclins of 25~,nt? frc{. ttt~ me 
la~~gtl~ of 130.27 feet, n chard bca+'ln6 of Norll~ I 1 "2 '29" E:Rst nncl n ol~ord clistc~nze of E ZR.AQ 
feet, Io rt ~,alf~t of rnvarsc ctirvnfurn; 
2Z.} 1110„~~ o c~~rvc l0 11,a rlgltit, hnvitt~ n cc~tiirnl nnBtr. of ! I ° I R'10"~ si r~ci}tss i,f 25i1,Elfl arcs, nt~ 
nre lc~►glh afA9.~3 ~ca1, s~ r.1~ar+) hcar•1F►~ ~('ldarilt 02"t1S'SR" linsl nncl tt cl~arrl distaitca ~f ~1~3.7.5 
feat; 
23.) Nnrll~ 074~15'0~" 1?nsl, l~t~gestil Ici Uic I~~st dce~rii~cd carve. r Jisln~►co of I S 1 ,a2 ftat; 
~4.) Narlh 03"10`f~Q" r3nrtl, t:~ngotlt fo Utio fa{{n~vit~g Ja~tcr{ba~l ctilrvc, n clislnnCc nr7.10,32 fcc1; 
'~5.) Aio~tig n oi~rvo to tha IcR, I~nvl~~g n ccul~nl nngle ~~ 15^O?'52", n radius of 3 SO,b~ fcal, ns~ me 
length a[ 9! .92 foci. n ci~nrcl benrit~g ot'N~r~l~ 11~1^21'2fi" Wa!sl n~~cl n cffo~d ~lial r~r~ec ry C h 1 ,C,f~ fec1; 
2C~,) Afong n cttrvo to laic right, hnvSi~~; n ccnlrnl n~~gfa off:;l^ I ~I' I ~I", n r~tlit~s n f l 70.Oq t'r~t, nn 
me 1eng1l~ of 187.G3 feel, n ch~nl Ucnring of l~Ios11► l h^4~i' 1 G" Lnsl atiid n cltiorct cl;~tnitca of (78.25 
~ect~ to n p~tnl of reverse aur+~itic~rc; 
27,) l~l0~1~ is aliCvc to lire lc[l, Itinvl~ig r emrlsnl nnCla of Ifi"U~'OS", ~ rnclltltC c+f S~O.OQ te:ol, n» ntc 
lcrtigtt~ of 118.33 frac, n cl~or~ bcnrl~tg of NorS11 40°15'39" l:asl nncl n rhorcl cfist~►nc~ of 1~17.A+1 
('ccl~ iv n poi~zt oT~cVctso at~t~Vnl~~re; 
2R.) Along n ourvc !o llic right, lenvi»g a aanlrnl n+igic of 27°5~1' l 8", n rndi»s 4f 215.40 feet, nn 
ara Icngllt ~f 104.71 laet, a cl~orcl f~cari~~~ of N~rlli 39°29'aG" L~nsl nncS n cltnrcl cllslrncc of 10].GB 
feet. In a ~oi~~l of roversn e~~rvnli~ro; 
29.) Alnng n ourve to tha 1af1, I~nvfnb n acnlrnl nngla of l5'OS'ZS", n.racllii5 c,f .lQO.n[} feet. A1~ arc 
icfi~th ~f 79.0! facl~ n ehoreS hcnri~~~ UCNr~rlh ~i7°S4'b7" Tsns! nn~l n cl~nrd cli¢ta~~ice nC7~.78 Cccl, 
1e a ~~~fnt of cant)~ouncT gtrvc; 
3d.) Alnns n curve to lk~c loR, ltnv;~t~ n eei~lrni nngie of l 10"15'Aq", n radius of 25,00 Prat. nn nee 
Icnugt of 4R.1 1 feet, n chord bc~~i~l~ n~1Jnr[!► I I'g4'50" 17Ve4t n~ticl n eh~r~l ciialnnce of d S .02 Peel, 
tc~ n ~loitll of ctlrvc; 
~ 1.) /\long n ctit~Jo to the rlghl, linvi~iK n c~nlra{ t~:~glc of 51"{S'(1~)", n roclit~s n~ 235,00 feet, an 
me ic~~glh of 71 Q.21 tc~I, n chard bcnri~~~ n[Nart1~ 23"S~'~I~l" is~sf anti n altrn•ci ciislst~tiec of ?.03.27 
fccl~ to n ~aittt of rnvcrsa curvs~lt~re; 
~7..) Alnit~ n curve la the IcR, hnviitU n cc~~l~~I ~ti~~lc of S2^21'17"~ it Cql{ItiS p~ IQO.OQ ~CCI, nn rrc 
Icn~Ut of 91.A:1 fc~l~ r cl~or~l bcnrli►~ ~fi~lorll~ ~i~1°~}U'4~!" 1~nsl nt~d,n cl~orc4 rlisls~~tac ~~f R8.2K fret; 
:13.)'I'I►cnce Nart1~ 3ZQQ8'~{5" lsnsl, n clislancc of 4].SJ ~ccl; 
14.) Not~lli I15Q02') 1" Wcsl, n ~1islrncc ~f 57J5 ~'rcl; 
3S.) Noi~tli OQ°43'21" Wesl, n clisln~icc~ of 7.G7, (S ficl; 
1G.) Nnrlh 45~?_1'04" Wrst, ton-init~e~i! tc► tho follo~vlit~ clescril~ec{ eu~~e, n clislnncc o!'2C,.7Q 
feet; 
37.) Ala~ig n ctt~wa io il~c right, l~nvin~ n central nnrlc cif ! 3~I° 17'f15", r rnclius of SU.an r~~i, nn 

. nrr, lr,~i6tlt of 1 17.19 i'cct, n clior~f l~enring nCNo~lh 27"08'S~" Wcel rnd n cl,os~d ~fistnucc of y2. I S 
feet; 
]R.) Norll~ 15"AG']3" f.?nal~ Eton-Im~gG~~l to Ihr. ~nst n~id tnli~cnt to tl~~ follo~vi»~ cics~rilic~l curves. 

~fislnnce oC 52.Q5 feet; 
~9.) /Tong n curve co [~+e I'Ighl, I~hvit~g :+s cc~tra! n~i~le c,f 52^~9'SD", n ri~tlius of 17U,t?Q feel, n~~ 
nra icn~tlti of 15C.2G Cccl, n chorcl l~cnrlt~g of North 7]°C19'p4"~nsl n~td r chard ~lisiniticc of 150.8 
fcet~ In n ~,ai~it oC reverse ct~rvn[urc; 
~1f3.) hlatt~; n c~tt•vc to ~hc Ic[l, hnvinfi n cciitrnl n~~Qlc ~f 119^2J'27", n ead111s of I ! C1.00 fcc~~ nn 
rirc (cri~ll~ of 27.9.21 feet, n c~~orcl l~c~r{i~U of North 08"00'01" t"c~tit n~tid n c1~c,r~1 disin~i~~ c,f 1R9,9~1 
~ccl; 
41.) NoTlh X2'13'22" Wcst, longc~~t la the le~sl nud following dcser)1~eel curves, n elistntt~c uC 
~1(i.S7 feet; 
42,) Aic~n~ n eLirvn to the ri~;lil, I►nvi~tig n r.ct~lrnl n~tiglc nCCG"•Rl'2G", z rnJi~rg of 110.00 [cet, ;ttl 
ntc icngll~ aC (51,]9 fec1, n cl~otc{ Ucnriltq of No1lh lQ"~IO'OK" Wcst nn~l n c{~nrtl dislancc ~~C 
1 d?.,9R feet, 1n n ~o}nt of carnpainul curvy_ ; 
X13,) Along n curve to ti c r1gh~, 1~n~ing n cantrnl mi~;lc aCS~I"21'52", n rocllus o~ I GU.00 feet, nip 

'"" S ~ ' A~ .._ 
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me lehgth of (51.81 faot. n chard benrii~g ofNnrfl~ 4417'32" Lttsl and n chcrrcl c1{slnttcc of 1~1C.{ A 
Ccot, Ip n ~~oiitii of rcvcrsC ettrvntttro; 
q~l.) A1olt~ n cttrvc (n 11~e i~tl, Iin~irt~ a ecnlrnl nii~lc aC7:1`5~1'SC". n rndfus of 75.00 lecl, ~t~ me 
lenalh of 95.'1f> fcct, tt clinrcl b~nrin~; o~Nori{~ :~S°4R't)G" rust nncE n eltor~l dlstnt~c;c aC 90.1 R ('ect; 
~15.~ N~~•ii, no"45~ l;i" Wcst, ln~igc~►t to tl~c lagc cic5ctllincf ~~~t•vc, n ~1lslnl~cc; cat 84.51 ~crl; 
~1t'~.) Nc+rih ! 5"08'd7" WcFt. In~~Brnt fn the I'ctllawing cicscr{ha~1 ~►u•vc, n dislnnaa c~~' f OQ,1 R fc~t; 
47_) Alc+ii~, a cutwc to the rigl~l, ln~vin~ rt crutrnl rc~~tlo nC i 7^(14'1{1"~ n iuQ{ttF of 2UU.C1Q fcrt, an 
rra lct~glli aC 5.58 tcct~ n chard Ucaitug of Nc,rlh t~7^! T+lO" Wcsl nncl r.clu~rd ~~istnncc of 59.3G 
fccf, t~ n rot„t nr r~v~~s~ ~~~r.►ni.,r~; 
q$.) /\Ic►nEt, n ct~rvc In lire loft, l~nvit~~ n ccntrn) nnglc nC93'3 I'Sg", ~ fu~Jlt~s o!' 50.nQ feel, nn me 
length oCfi1.C.2 feel, n cho~el banrii►~ ~TNnrlh :19'3R'~~" West nnc) n ohnt~l dislnnce o!'72.R6 feet; 
~I~,) Narlh $G`2~i'31" Wcat, inng~nt is 11s~ InRI and (crl4p~vlitb cl~tc~1'Ibcc1 aurva~, ~ tils(nnca of 
Z~i.p6 ~oct~ to n y~alnl eCrevcrsc vurvnttiire; 
S0.) Afonb n atirvn to elan r1~i~l, 1~nvittig n calilrnl nt~gl~ of 9Ci°Z4'i 1 •', n rn~)itss o~ ~IQ.q(} ~cc4. n~~ nre 
longth cif G7.;iC feel, a nl~ord t~cnrin~ u~ N~rti~ dz°52'SCi' Well nh~! n chonS clislnncc ~f 59.GR feat; 
S 1,) Not th p9°! 1'Q7" Weal. Inn~c~~t In tha In~t descril~ccl cur~vc, n cli~lancc nC R~1 ,R7 f~cl; 
SZ.) Nc~rtlti iS~SG'~1Q" West, ln~ti~tei~~ to t1~e fntlnwii~g slu~cril~e~1 eurvc~ n ~t~S~R~~~~ ~r~o.az r~rt; 
5:l.) Aia~zg n ellrve to i~te rS~lil~ I~~vin~ n cenlnl onglc nP 55"2~'~{a"~ n rncli~is ~i' 1 85.00 Crel, nn 
nra iangi{a of 179.!9 feet. n cl~vrd Ucnrfitig arNnr~li 1440'4(" T~nyt nntl q cftard cii~tn~~ar. of I?Z.z~ 
fcet~ [o n ~~nlnt oCrCvcrFo curvnitirc; 
,S~t.) /~lmi[~ n c►►tvc In the 1aR, hnvl~fg n zctitrnl nt~~la a1' ~4'~1~'7.$"~ n r~clius of Z11S.00 fcc~, nn n~c 
1c~~gt1~ aC 124.1 R CcCt~ n charcl I~enring of N~~rll+ 2a'p~~'S5" iiaRt and n char) clislfi~~cc of ! zz.7.9 
focl; In n pnll~t of cnttl~~oltlld c11Cvc; 
S5.) /Tong n c~trvc In iho Icn, bout»g n cct~lrnl nil~;lc of CJ°!~'3 ! "~ n ra~Uus of 105.~q fcc~, n~i ~sro 
1c~tigih ~f 1 15,84 1'nol~ n abate! bcnP11~~ of Nq~~l1~ 23"dg'! 1" W~:st r»cl n cl~ot'tl dlstanco nC 1 l O.QS 
sect, to a noinS p['leVCCac cUtVAlurc; 
SCE,) Aio~~g n curve to ll~c ~eg111. Szr~i~~g n aoi~frnl nnatr aC5J"~17`f)R", 1t t:~dlttS of ~IDQ,00 Feol~ ntt 
me (attglh of ~75,4~ feat, n eltarci banring of North 27°47'?.G~ WCR[ Rf1CI A cl~arcl ~11cin~~cc cif 
iG1,BG fnel; 
S7.) No~~lh O7.'2G'36" Wcst~ e~ dist~nco of RG.O1 feel; 
SR.) Norli~ 09"58'49" Wcst~ n dis~nnae of 7R,G 1 Cccl~ fn lha 1'afn[ a!'Tcrntlt~otia~t~ ~vliialt Ucm•s 
North 85"?U'~i7" Lnst~ n dlslnnae of 1.5~9.GG fccl~ to die Nnrlhensl anre~er of snit{ 5nclio~~ 1 C, 

Conittli~ins ({59.77_$ scyuntc feel) ac 3,Gfi7 netts, tit~ra or IaFs. 

'Cltc bnsia oCbcnrings ~vna tcrnticd on the Nos~tl~ line of ~l~c Narti~~ns~ Qunrtcr of 4nic1 Scolion 21, 
being No~t1~ 8B~3G'!2'~ t"snst. 

S• . 

f/~~
/~ :I~:1i7.1//r~ 

~. 

1llGIS j~~^;,, 

!.)uWayiu: tut. F X11 It►~'~:~'.l~S No.~'),.~~~~7.,' . 
1'or n~~d nil ]]chn111a1' ::-~' =t
itncky Mc,ti+►~nln Cl'~niia~t(Int~~s, itic.;',=.f ~~ 
8301 ~. I'rcitillcc A've.';5tc'; ~ h.{~~ •''.~`'' 
1=iiRlowood, Cl7 R01 I 1 ,'"'i• it ~-~~`~;;~ 
(:103) 7~1 l-G~0 .....s•'
r~fl~~~ _z ~~y 
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Nf3 1/~1 Sec. 2l Rc L7 1 /Z Sea,1 fi 
I1MC J~U No. 3G98,OOI,UO 
i~ac, Nn. C:11'mJecl~I.n~y~berl\Dltclil.w~,ei 
Jtu~c 29, t 99R VTtJ ~~/ 

`y✓~~ r ~ . 
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N 
IJ 
N 

a~'So'17" W 
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L22~ 

N 
h1 
N 

oz•o+'t9•' Yv 
05' 9  '~O~O ' VY 
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4•/ `"L7Cf~—

'~'!n, ;~/~. 
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2~ 
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~ -- — - —
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11I~s exint~lT aa~s NOT A~Fn~sEN7 ~ ~~ 
A lAONt1Li£NtED SURVEY. {7 IS oNLY 
fH7ENDED 7v OET'IC7 111E w1TAC1~Eb 
DESGRII'TtON, 

ROCKY MOUNTn1N CONSULT/1NT5, INC:. 5!-iC~ET ~ Of" 6
0381 C. T'r~nllc• ~v~, 5ulle IO) Englawood, CO Dn! 11 (]Ol) 7~ 1-•[IpQo rAx (,1p}} 7t 1~ F106 
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5EE 5FlF~C7 N0,6 
CUf~VE UEL7l~ RAbIUS ~ENG71-1 
C! 1 B'~18' ~4" 500.00 1 G 4•.21 
C~ 23 91  44 ~ ~15d.00 14[!.9:5 
C3 29'5~l~~ 25o~oD 1 JD.27 
G4 11'IB''LO' 260,00 49. 3 
C5 1 '42 G2T X50.00 (11,92 
ca ~c~3•~ ~ rt~ t 7o.oa 187.3 
C7 18'020r~- 530.00 td6,3~ 
CB 7.7'54 $1 Zt 3.D0 104.71 
cs ts~o5 2r' 5'r 3oo.pa ~a.o~ 
coo ~to'i~'~ zs.00 ~ta.t1 
Ci t S1'15 9U 235.00 210.21 
c~2 5Z'2~"~"-'i~'~' ~oo,00 ~t.~3~ 

:J 

~~/ ~~ r.~ 
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L~ 1 W U3'27'~t7" W 121. QG' 
~.~~ r.~ ~~•~io'~c~~" w ~~.Zs~ 
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'78~ h 

N Cog_BEC. iQ„ j ~ 
47s. ~aoMt, gTF•( PM ~ 

~Et~IG'I'l l CUf~VF~ f.~f_L71~ RnWUS 
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C1,, 119'23'7.7 11D.D0 7.24.21 
CI R [i[3'~43'2G'~ 13U.Od 155.~9~ 

~C1'7 5~1'2f'S2x' 1{30.00 151.131 
C18 73'5~S'Sfi" 75. 0 9G.7F3 
Cl9 17'D~'1p~~ 200.OD ;s~1.~B ~ 
c2o ~~~~t'~~~" So.oA Eit.r7 W
C21 9  528 t Isr ~tD,00 G7.3[3 ~ 
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EASEMENT AND OPERATING AGREEMENT 20050043@B 6 PGS 

THIS EASEMENT A.I3A OPERATII~IG AGREEMENT (this "Agreement") is entered 
into this 11TH day of January, 2005, between VAY,LL~Y DEVELOPMENT GROUP, LLC, a 
Colorado limited liability company ("Valle}'}, whose 3ega1 address is 10579 W. Bradford Road, 
Suite 107, Littleton, Calarado 80127, and ROXBOROUGH PARK METROPOLITAN 
DISTRICT, aquasi-municipal corporation and political subdivision of the State of C~lorada 
("Dis~ict"), whose legal address is G222 North Roxborough Park Road, Littleton, CO 80125. 

RECTTA,LS 

WI~REAS, Valley has granted, bargained, sold, conveyed and assigned certain 
easements {the "Warranty Easements"} to the District by special warranty deed retarded on 
]"anuary ~, 2005, in the office of the Clerk and Recorder for Douglas County, Colorado at 
Reception No. '~t1D`~t~n~~t~lg{the "Special Warranty Deed"), which easements encumber 
the real property described in ATTACHMENTS A, B and C, attached thereto; 

WHEREAS, Valley has remised, xeIeased, sold and quitclaimed certain easements {tha 
"Quitclaim Easements") to the District by quitclaim deed recorded an January .~,., 2005, in the 
office of the Clerk artd Recorder for Douglas County, Colorado at Reception No. 
~U~S..~~D~~~`7 {the "Quitclaim Deed"), which easements encumber the real property 
described in ATTACHMENTS A and B, attached thereto; 

Vi~F3EREAS, as a result of the Special Warranty Deed, Valley owns an undivided 25% 
interest an@ the District owns an undivided 75% interest in the water right decreed to the 
Meadow Ditch ("Ditch"} by the District Court of Douglas County on December 10, 1883, with 
apgropriatian date of May 31, 1866, as the same has been changed by decree of the Distzict 
Court for Water Division No. 1, in Case No. 2000CW231, dated July 1, 2063, and the water right 
decreed to the Lambert Reservoir No. 3 ("Reservoir") by the District Court for Water Division 
No. 1, in Civil Action No. 3635, dated Iviay 18, 1972, with appropriation date of July 17, 1896, 
as the same has been changed by decxee of the District Court for Water Division No. 1, in Case 
No. 2000CW23 Z, dated July I, 2003 (the "Subject Water Rights"); and 

WI~iEREAS, Valley and the DistricE are executing this A~eernent, which places certain 
requirements and limitations on the use of the Warranty Essem~nts and Quftclaim Easements, 
and defines the parties' rights related to future operation and maintenance of the Ditch and 
Reservoir in accordance with the provisions of Sec~ian 2.4 of that certain Amended Water Rights 
Purchtise and Sale Agreement dated January Y 1, 2005 (the `Purchase Agreement"); 

NOW THEREFORE, in consideration of the sum of TEN DOLLARS ($lO.Op) and other 
goad and valuable cflnsideration, Valley and the District agree as follows; 
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1. Prior to the construction or installation of any facilities or improvements 
authorized by the Special Warranty Deed or Quitclaim Deed by one party ("the "Working 
Party"), the Vijork~ing Party shall provide to the other party and all other individuals or entities 
owning an interest of record in the Ditch and Reservoir (the "Other Owners"), notice of the 
proposed plans, showing the location and extent of the proposed facilities and/or improvements, 
and such Other Owners shall have thirty (30) days in which to provide any comments to the 
Working Party regarding such improvements. The parties shall cooperate to male sure that 
canstn~ction or installation of their respective facilities will not damage any other facilities or 
improvements currently located on the property encumbered by the Warranty Easements and the 
Quitclaim Easements (the "Easement Prenusas"), nor interfere with the delivery of water to any 
other party. 

2. Prior to the construction or installation of any facilities or improvements 
authorized by the Special Warranty Deed oz Quitclaim Deed, the Working Party shall locate and 
stake those portions of the Easement Premises encumbered by the ~Vananty Easements or 
Quitclaim Easements that are intended to ~e used by the 'Working Party in connection with such 
construction oz installation. 

3. Except as otherwise provided in this Easement Agreement, Valley has the right to 
continue to use the Warranty Easements and the Quitclaim Easements, now and hereafter, so 
Tong as such uses do not materially interfere with the use of the 'Warranty Easements andlor the 
Quitclaim Easements by the District as permitted under the Special Warranty Deed and 
Quitclaim Deed. 

4. For so Tong as Valley owns an interest in the property described on The Lambert 
Ranch Rural Site Plan, which was recorded on August 12, I999, in the office of the Clerk and 
Recorder for Douglas County, Colorado, at Reception No. 9907Q470, the Ditch, the Reservoir or 
auy Denver basin groundwater underlying the Lambert Ranch property, tine District shall require 
each of the District's contractors and subcontractors to obtain and maintain comrnercial general 
liability insurance coverage in an amount of not less than $1,000,000 per person and $3,000,000 
per occurrence, insuzirig the Dzstrict against claims of any and all persons, fizms and cc~tporations 
for personal injury, death or property damage occurring upon, in, under or about the Easement 
Premises. Certificates evidencing that the above-required insurance is in full farce and effect 
shall be delivered to Valley prior to the commencement of any work on the Easement Premises 
by any of the District's contractors or subcontractors. All such certi~xcates shall name Valley as 
an additional insured and shall evidence that the insurance zegresented thereby may not be 
tezininated, canceled or materially modified absent thirty (30) days written notice to Valley. 
Valley shall require that all of its contractors and subcontractors maintain the same type and 
amount of insurance for all work performed on the Easement Premises by Valley's contractors 
and subcontractors, and shall follow the same procedure far naming the Distinct as additional 
insured on those insurance policies prior to the commencement of such work. Valley shall 
provide written notice to the District within 10 days after Valley disposes of the intez'ests in the 
property or groundwater described above. 
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5. Upon completion of any activities by the Working Party that disturb the surface of 
the Easement Premises, the Working Party shall restore or cause to be restored, at its sole cost 
and expense, the disturbed area to the condition it was in immediately prior to the 
commencement of such activities. Notwithstanding the provisions of the foregoing or any other 
provisian~ of this Easement Agreement to the contrary, none of the provisions of this Easement 
Agreement shall preclude either party from ceasing use of the Ditch oz Reservoir, filling in 
portions of the Ditch or drying-up the historic irrigated acreage in order to obtain a historic 
consumptive use credit, as part of complying with the terms and conditions of the Change of 
Water Rights Decree (defined in Section I1.1 of the Ptuchase Agreement) ox any future change 
decrees. Either party may change its interest in the water rights entirely away from the Ditch and 
Reservoir and slog using those facilities. Either party may relinquish and quit claim its interest 
in the Ditch and/or Reservoir to the other party, including all rights under this agreement, if that 
party no longer requites the use of the Ditch and/or Reservoir. Such relinquishment or 
conveyance shall not have the effect of relieving that party from any previously existing liability 
associated with that party's use of the Ditch or Reservoir, nor as an assignment to or acceptance 
by the other party of any such liability. 

6. Either party shall have the right and authority to nssi~nn, tivith prior written notice 
to the other party, any and all rigE~ts to use, and all obligations associated with, the Warranty 
Easements and the Quitclaim Easements, subject to the terms of this Agreement to any transferee 
of the Subject Water Rights, which rights and obligations shall be appurtenant to fee simple title 
to, and may nit be conveyed or transferred separate from conveyance or transfer of fee s'unple 
title in and to, the Subject Water Rights. 

7. Each party shall be entitled to divert water through the Ditch up to the maximum 
tote to which that party is entifled, and to stare water in Reservoir up to the maximum volume to 
which that party is entitled, in accordance with their ownership interest in the Subject Water 
Rights, the terms end conditions of this agreement, and tine decree in Case No. 20(3QCW231. The 
parties agree to cooperate and coordinate their diversions and use of the Ditch, and their storage 
in and release of water from the Resezvoir sa as not to interfere with the other party's water 
rights or use of those facilities. 

8. Each party shall be responsible for its pro rata share of the costs of the operation 
and maintenance of the Ditch and Reservoir and a12 cuirendy existing facilities, based on their 
respective ownership interest in the Subject Water Rights. Each patty shall annually designate, 
by written notice to the other, a person who shall be responsible for the inspection, maintenance 
and aperatiort of the Ditch and Reservoir, including (without limitation) the setting of the ditch 
headgate and reservoir outlet structures, reading and retarding of the diversions at the current 
measuring flume and reporting of diversions and storage to the pafiss. Either party may propose 
improvements, rnainEenance or repair to the Ditch and Reservoir in writing and shall include a 
reasonably accurate estimate of costs. Improvements, maintenance oz repairs in excess of 
$500.00 per year shall be perfozmed only with the prior written consent of both parties, which 
consent will not be unreasonably withheld. In the event that consent of both parties is not 
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obtained, any such work may be performed at the sole expense of the party desizing to undertake 
such work. Nan-essential maintenance, repair or improvement of the Ditch and Reservoir shall 
not be performed if it will adversely affect the delivery of water to either party. In the event of 
an emergency, the minimum work necessary to safely operate the Ditch and Reservoir or to 
prevent damage to other property may be performed without prior consent of the other party, and 
the costs thereof shall be divided pro rata among the parties as stated above. 

9. The Ditch has an existing measuring device to measure diversions of watez from 
Indian Creek. The parties shall cooperate in the repair or replacement of that device, if needed, 
and shall share tiie costs pro rata. Either party may at its own exgense, install and maintain ether 
measuring devices at its discretion or if required by the Division Engineer for tree proper 
measurement and recording of that party's interest in the water rights or for adminis[ration of 
that party's interest pursuant to future water court decrees. The parties shall caaperate in 
reporting their diversions to the State Engineer and Division Engineer as required by the current 
Decree. If either party obtains any other decree approving additional changes at that party's 
interest in the water rights, which decree requires any additional measuring oz reporting, that 
party shall be solely responsible for tUe additional devices, measuring or reporting costs under 
such decree. Copies of such reports shall be provided on an annual basis to the other party if 
requested. 

10. The parties agree that they are the only parties with a decreed or ether right to use 
water diverted into and carried through the Ditch or stored in the Reservoir. The parties shall 
cooperate wi#h one another to monitoz and prevent the usa of the Ditch and Reservoir by any 
other persons or entities, but neither party shall have an affirmative obligation to undertake such 
monitoring or prevention. The parties shall remain responsible for the future use and pra#ection 
of their own interest in the Ditch and Reservoir and the Subject Water Rights from abandonment. 
The parties may, but are not required to, cooperate in leasing their interesting the •Subject Water 
Rights to od~er parties foz continued urigalion use under the Ditch or elsewhere in order Lo 
prevent such abandonment. 

11. All notices, requests, demands, aztd other communications hereunder shall be in 
writing and shad be deemed effective: (a) upon receigt, it personally delivered; (l~) five (5) days 
after date of posting, if mailed, certified mail, return receipt requested; or (c) one day after 
deposit with a reputable overnight carrier, to the following addresses: 

Ta Purchaser: 

Larry Moore 
Roxborough Park Metropolitan District 
6222 North Roxborough Park Road 
Littleton, co soils 
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1805 Shea Center Drive, Suite 100 
Highlands Ranch, CO 80129 

and 



f '`t i 7 
~. ~ 

i ~'~ 
~~ 

To Seller: 

P. David Crane, Co-Manager 
Valley Development Group, LLC 
10579 W. Bradford Road, Suite 107 
Littleton, CO 80I27 

Steven P. Jeffers, Esq. 
Bernard, Lyons, Gaddis &Kahn, P.C. 
P.O. Box 978 
Longmont CO 8Q502-4978' 

With a cflpy to: 
Robert E. Schween, Esq. 
Robert E. Schween, P.C. 
P. O. Box ?62104 
Littleton, CO 80163-21.04 

Ernest F. Fazekas II, Esq. 
Folkestad & Fazekas, P.C. 
316 Wilcox Street 
Castle Rock, CO 80104 

Such addresses may be changed by any party by notice to the others in tl2e manner provided 
above. 

IN WITNESS WHEREOF, the parties have executed this Easement Agreement ~.s of the 
date set forth above. 

VALLEY DEVL P~ GROUP, LLC 

~~ f j i 

By: ✓ `~i 
P. David Cane, Manager 

STATE OF COLORADO ) 
ss. 

COUNTY OF DOUGLAS } 

The foregoing instrument was acknowledged before me this fi lth day of January, 2005, 
by P. David Crane, as Manager of Valley Development Crrovp, LLC. 

Witness my hand and official seal. 
pQ,~P.C., ~•~ 

My commission expire a~~l4r ~~^i~~~ ittRr~nr~ ~v'~;.=~~A'4y:'•~ 

(i _~ , _ ' 

Not P~,t~b~ ~Ur 
~.~~C FgC •4pQ 
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ROXBOROUGH PARTS METROPOLITAN 
DIS'I'RTCT 

B y: r t o~-,-z/ ~~ ~~ y
Its: 

A1fiEST: 

Its: Secret 

STATE OF COLORADO ) 
S5. 

COUNTY OP DOUGLAS ) 

The foregoing instrument w acknowledged before me this ~th day of 7anuary, 2005, 
~y ~~_' d 2. r-~ P ~ ~~~ as / '2S r r~ ~r~l and /~, !J.' SCatF- 7F~ as 
,~'a r:_~.~zr ~•, ~ , of Roxborough Park Metropolitan District. 

Wifiess my hand and official seal, ~p C. 
My commission expires: ~ Gotl3~tisslo[i EXpires 1/18/2x06 ,~0~;:~?A~~~~ 

G; O Y~.. 
~• ~ a 

No public 
Qo 

~9T~.o co~o~P
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EXTENSION OF 
EASEMENT DEED AND AGREEMENT 

[Originally Recorded at Reception No. 20Q5004309] 

WHEREAS, on January 11, 2005, Valley Development Graup, LLC, a Colorado limited 
liability company ("Valley") and Roxbarough Water and Sanitation District (f/k/a Roxborough 
Pazk Metropolitan District), aquasi-municipal corporation and political subdivision of the State 
of Colorado ("District"}, entered into a certain Easement Deed and Agreement, recorded in the 
Douglas County Clerk and Recorder's Qffice on January 12, 2005, at Reception No. 2005004309 
("Agreement"); and 

WHEREAS, unless otherwise defined herein, all capitalized terms herein shall have the 
same meaning given to them in the Agreement; and 

WHEREAS, Section 4 of the Agreement contemplated that, within thirty (30} days after 
the parties reach an agreement as to the location and extent of the District's facilities within the 
Easement Premises (the "Specific Easement Location"), Valley would convey to the District, by 
quitclaim deed, a perpetual non-exclusive right to use the General Water Rights Easements 
within the Specific Easement Location, and the District would reconvey to Va11ey all rights 
granted to the District to use the General Water Rights Easements on any portion of the 
Easement Premises other than the Specific Easement Locarion, such conveyance by Valley and 
relinquishment by the District to occur on or before January 11, 2012; and 

WHEREAS, the District has not yet constructed ar installed any facilities or 
improvements authorized. by the Agreement, and therefore, the parties have not yet determined 
the Specific Easement Location contemplated by Section 4 of the Agreement; and 

WHEREAS, Section 9 of the Agreement provides that the parties may execute any 
additional documents and take any additional action that is necessary to carry out the Agreement; 
and 

WHEREAS, the parties desire to extend the deadline set forth in Section 4 of the 
Agreement to January 11, 2017. 

NOW THEREFORE, Valley and the District agree as follows: 

1. The deadline of January 11, 2Q12 set forth in Section 4 of the Agreement is 
hereby extended to January 11, 2017. 

2. Except as otherwise provided in Paragraph 1 of this Extension of Easement Deed 
and Agreement, all other terms and provisions of the Agreement remain in full force and effect. 

(Remainder of Page Left Intentionally Blank) 
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EXTENSION OF 
EASEMENT DEED AND AGREEMENT 

[Originally Recorded at Reception No. 2045004309] 

WHEREAS, on January 11, 2005, Valley Development Group, LLC, a Colorado limited 
liability company ("Valley") and Roxbarough Water and Sanitation District (f/k/a Roxborough 
Park Metropolitan District}, aquasi-municipal corporation and political subdivision of the State 
of Colorado ("District"}, entered into a certain Easement Deed and Agreement, recorded in the 
Douglas County Clerk and Recorder's Office on January 12, 2005, at Reception No. 2005004309 
("Agreement"); and 

WHEREAS, unless otherwise defined herein, all capitalized terms herein shall have the 
same meaning given to them in the Agreement; and 

WHEREAS, Section 4 of the Agreement contemplated that, within thirty (30) days afl.er 
the parties reach an agreement as to the location and extent of the District's facilities within the 
Easement Premises (the "Specific Easement Location"), Valley would convey to the District, by 
quitclaim deed, a perpetual non-exclusive right to use the General Water Rights Easements 
within the Specific Easement Location, and the District would reconvey to Valley all rights 
granted to the District to use the General Water Rights Easements on any portion of the 
Easement Premises other than the Specific Easement Location, such conveyance by Valley and 
relinquishment by the District to occur on or before January 11, 20I2; and 

WHEREAS, the District has nat yet constructed or installed any facilities or 
improvements authorized by the Agreement, and therefore, the parties have not yet determined 
the Specific Easement Location contemplated by Section 4 of the Agreement; and 

WHEREAS, Section 9 of the Agreement provides that the parties may execute any 
additional documents and take any additional action that is necessary to carry out the Agreement; 
and 

WHEREAS, the parties desire to extend the deadline set forth in Section 4 of the 
Agreement to January 11, 2017. 

NOW THEREFORE, Valley and the District agee as follows: 

1. The deadline of January 11, 2012 set forth in Section 4 of the Agreement is 
hereby extended to Januazy 11, 2017. 

2. Except as otherwise provided in Paragraph 1 of this Extension of Easement Deed 
and Agreement, all other terms and provisions of the Agreement remain in full force and effect. 

(Remainder of Page Left Intentionally Blank) 
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IN WITNESS WHEREOF, Valley and the District have executed this Extension of 
Easement Deed and Agreement on this 1 I ̀ ~ day of January 2012. 

VALLEY DEVELOPMENT GROUP, LLC, 
a Colorado limited liability company 

.-~taniey R, B~p wn 
Its: ,fie ~~ ' (~ 

STATE OF COLORADO ) 
ss. 

COUNTY OF DOUGLAS ) 

The foregoing instrument was acknowledged before me this ~~ day of , 
2012, by Stanley R. Brown, as ~~~.~+~w^--- of Valley Development Group, LLC, Colo 0 
limited liability company. 

Witness my hand and official seal. 

My commission expires: ~ ~I ~-U l,3 
N Public 

JOANNA DENfSE CLEVELAND 
NOTARY PU6LIC, 5TA7E OF COLORADO 

My Comm Expires 04/21/20 ~'± 



ROXBOROUGH WATER AND SANITATION 
DISTRICT, a quasi-municipal corporation and 
political subdivision of the State of Colorado ~~ 

y: arry re 
Its: Gen~i~al Manager 

STATE OF COLORADO ) 
} ss. 

COUNTY OF DOUGLAS ) 

The foregoing instrument was acknowledged before me this ~~"'' day of ~~Qf1 C1 ~~,~— 
2012, by Larry Moore, as General Manager of Roxborough Water and Sanitation District, a' 
quasi-municipal corporation and political subdivision of the State of Colorado. 

Witness my hand and official seal. 

My ~r~ 
MUTARY PUBLIC, BTAiE OF COLQRJtDO 

MY ~~ ~~ a~l1812014 

~~~ ~ ~ `~~ 
Notary Public 



EXHIBIT J 

ASSIGNMENT OF AGREEMENTS 

THIS ASSIGNMENT OF AGREEMENTS ("Assignment") is made and entered into this 
day of , 2022, to be effective on the day of , 

2022 (the "Effective Date"), by and between ROXBOROUGH WATER AND SANITATION 
DISTRICT, a Colorado special district and political subdivision, hereinafter referred to as 
"District" and the TOWN OF CASTLE ROCK, a home rule municipal corporation of the State of 
Colorado, acting by and through the Castle Rock Water Enterprise, hereinafter referred to as 
"Town." 

RECITALS: 

WHEREAS, the District and the Town have entered into a Purchase and Sale Agreement 
dated 2022, for certain real property interests, infrastructure, water rights and 
contractual rights (the "PSA"); and 

WHEREAS, among other things, the PSA provides for the assignment and transfer by the 
District to Town of certain agreements related to easements and infrastructure owned by the 
District, being more particularly described on Exhibits A and D to the PSA (the "Agreements") 
and attached hereto as Exhibit 1. 

WHEREAS, the District desires to assign and transfer the Agreements to the Town on and 
subject to the terms and provisions of this Assignment. 

WHEREAS, the Town desires to accept the Agreements on and subject to the terms and 
provisions of this Assignment. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and intending to be legally bound hereby, the District and the 
Town agree as follows: 

1. Assignment of Agreements. Assignor hereby assigns, transfers and delivers unto 
the Town the Agreements, free and clear of all liens, and delegates all of its obligations, 
responsibilities, and duties under the Agreements to the Town, effective as of the Effective Date. 

2. Acceptance of Assignment. The Town hereby accepts the assignment of all the 
Agreements as identified in Exhibit 1 attached hereto, and assumes and agrees to perform all of 
the District's obligations, responsibilities and duties under the Agreements, effective as of the 
Effective Date. 

3. Further Assurances. T'he District and the Town agree to perform such acts and to 
execute, acknowledge andlor deliver subsequent to the date hereof, such other instruments, 
documents, and materials as the other party may reasonably request from time to time in order to 
effectuate the assignment and acceptance of the Agreements as contemplated under the PSA. 



4. Binding. All the covenants, terms and conditions set forth herein shall be 
binding upon and entered to the benefit of the parties hereto and their respective heirs, successors 
and assigns. 

5. Capitalized Terms. Capitalized terms used in this Assignment, and not defined 
herein, shall have the meaning set forth in the PSA. 

6. Governing. This Assignment shall be governed by and enforced in accordance 
with the laws of the State of Colorado, accepting conflict of laws and without regard to which 
party drafted this document. 

7. Counterparts. This Assignment may be executed in several counterparts, each of 
which shall be deemed an original, and all of which together shall constitute a single Assignment. 

[Signature pages to follow] 



IN WITNESS WHEREOF, the District and the Town have executed this Assignment on 
the date set forth above. 

DISTRICT: 

ROXBOROUGH WATER AND SANITATION 
DISTRICT, a Colorado special district and political 
subdivision 

I~
Barbara Biggs, General Manager 

STATE OF COLORADO ) 
ss. 

COUNTY OF DOUGLAS ) 

The foregoing instrument was acknowledged before me this day of , 2022, by 
Barbara Biggs, as General Manager, for Roxborough Water and Sanitation District. 

Witness my hand and official seal. 

My commission expires: 

Notary Public 

TOWN: 

ATTEST: TOWN OF CASTLE ROCK, 
acting by and through the Town of Castle Rock 
Water Enterprise 

Lisa Anderson, Town Clerk Jason Gray, Mayor 

Approved as to form: Approved as to content: 

Michael J. Hyman, Town Attorney Mark Marlowe, Director of Castle Rock Water 
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LEASE PURCHASE AND PLEDGE AGREEMENT 

By and Among 

UNITED WATER & SANITATION DISTRICT 
ACTING BY AND THROUGH ITS 

RAVENNA PROJECT WATER ACTIVITY ENTERPRISE 

as Lessor 

and 

RAVENNA METROPOLITAN DISTRICT 
ACTING BY AND THROUGH ITS 

RAVENNA WATER ENTERPRISE 

as Lessee 

and 

RAVENNA METROPOLITAN DISTRICT 
DOUGLAS COUNTY, COLORADO 

July 1,2007 
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LEASE PURCHASE AND PLEDGE AGREEMENT 

THIS LEASE PURCHASE AND PLEDGE AGREEMENT (this "Agreement") is 
entered into as of this 1st day of July, 2007, by and among the UNITED WATER & 
SANITATION DISTRICT ACTING BY AND THROUGH ITS RAVENNA PROJECT 
WATER ACTIVITY ENTERPRISE (the "United Enterprise" or "Lessor"), as lessor; the 
RAVENNA METROPOLITAN DISTRICT ACTING BY AND THROUGH ITS 
RAVENNA WATER ENTERPRISE (the "Ravenna Enterprise" or "Lessee"), as lessee; and 
the RAVENNA METROPOLITAN DISTRICT, DOUGLAS COUNTY, COLORADO (the 
"Ravenna District"). 

W I T N E S S E T H :  

WHEREAS, all capitalized terrns used but not otherwise defined in the recitals hereof 
shall have the respective meanings ascribed in Article I of this Agreement; and 

WHEREAS, the United Water & Sanitation District is a duly and regularly created, 
established, organized, and existing water and sanitation district (in such district capacity, the 
"United District"), existing as such under and pursuant to the constitution and laws of the State 
of Colorado; and 

WHEREAS, the United District is acting hereunder by and through its "Ravenna Project 
Water Activity Enterprise" organized under the provisions of Title 37, Article 45.1, Colorado 
Revised Statutes, as amended, and pursuant to a resolution adopted by the Board of Directors of 
the United District on November 15,2005; and 

WHEREAS, Ravenna Metropolitan District, Douglas County, Colorado (the "Ravenna 
District"), is a quasi-municipal corporation duly organized and existing as a water and sanitation 
district under the constitution and laws of the State of Colorado; and 

WHEREAS, the Ravenna Metropolitan District has organized its "Ravenna Water 
Enterprise" (the "Ravenna Enterprise") under the provisions of Title 37, Article 45.1, Colorado 
Revised Statutes, as amended, and pursuant to a resolution adopted by the Board of Directors of 
the Ravenna District on June 25,2007; and 

WHEREAS, the United District is authorized by Title 32, Article 1, Part 1, C.R.S., to 
supply water for domestic and other public and private purposes by any available means and 
provide all necessary or proper reservoirs, treatment works and facilities, equipment and 
appurtenances incident thereto, and all necessary or proper equipment and appurtenances 
incident thereto, and to fix and from time to time to increase or decrease fees, rates, tolls, 
penalties, or charges for services, programs or facilities furnished by the United District; and 

WHEREAS, pursuant to 5 37-45.1-103(1), C.R.S., the United District is authorized to 
establish one or more water activity enterprises, such as the United Enterprise, for the purpose of 
pursuing water activities; and 



WHEREAS, pursuant to § 37-45.1-104, C.R.S., the United Enterprise, as a "water 
activity enterprise," is authorized to issue bonds, notes or other obligations for the purpose of 
financing the costs of the acquisition of water and water rights and the delivery thereof, and to 
pledge to the payment thereof all or any part of the revenues of such services and facilities 
comprising the Water System, including the revenues of improvements, betterments or 
extensions thereto; and 

WHEREAS, the United Enterprise has heretofore determined and undertaken to acquire, 
develop, and finance certain facilities for the treatment, transmission, distribution, and storage 
water (as more particularly defined in Section 1 .O1 herein, the "Water System"); and 

WHEREAS, the United Enterprise is a government-owned business receiving under 10% 
of annual revenue in grants from all Colorado state and local governments combined, and is an 
"enterprise" within the meaning of Article X, Section 20 of the Colorado Constitution; and 

WHEREAS, for the purpose of financing the acquisition of the Water System, the United 
Enterprise is, concurrently with the execution and delivery of this Agreement, issuing its United 
Water & Sanitation District, acting by and through its Ravenna Project Water Activity 
Enterprise, Convertible Capital Appreciation Special Utility Revenue Bonds, Series 2007 in the 
Original Principal Amount of $5,988,558.30 (the "Bonds") and having an Accreted Value, as of 
the Conversion Date, of $7,130,000.00; and 

WHEREAS, the Board of Directors of the Ravenna District (in such capacity, the 
"Ravenna District Board" and, in its capacity as the governing body of the Ravenna Enterprise, 
the "Ravenna Enterprise Board") have jointly determined that it is necessary to acquire certain 
water facilities for the benefit and use of the property owners and residents within the boundaries 
of the Ravenna District; and 

WHEREAS, the Ravenna District Board and the Ravenna Enterprise Board have jointly 
determined that the acquisition of the Water System will provide a portion of the water facilities 
needed to serve the property owners and residents within the boundaries of the Ravenna District; 
and 

WHEREAS, neither the Ravenna District nor the Ravenna Enterprise have sufficient 
legally available moneys or the ability to finance the immediate and complete acquisition of the 
Water System; and 

WHEREAS, the Board of Directors of the United District (in such capacity, the "United 
District Board" and, in its capacity as the governing body of the United Enterprise, the "United 
Enterprise Board") have jointly determined that it would benefit the health and welfare of the 
property owners and residents within the boundaries of the Ravenna District (which property is 
located within the service area of the United District) to lease the Water System to the Ravenna 
Enterprise, and to credit such lease payments to the acquisition price of the Water System for 
ultimate acquisition by the Ravenna Enterprise; and 

WHEREAS, in order to accomplish the foregoing, among other things, the United 
Enterprise, the Ravenna District and the Ravenna Enterprise desire to enter into this Agreement; 
and 



WHEREAS, the Ravenna District Board and the Ravenna Enterprise Board possess 
experience and expertise in matters involving water and water rights; and 

WHEREAS, based on such experience, expertise, investigation and analysis, the Ravenna 
District Board and the Ravenna Enterprise Board have determined that the Lease Payments 
represent the fair market rental value of the Water System for each rental period and that the 
Purchase Price for the Water System represents the fair market value of the Water System; and 

WHEREAS, the Lease Payments and the Purchase Price were determined through a bona 
fide, arms-length bargaining process by and among the Boards of the United Enterprise, the 
Ravenna District and the Ravenna Enterprise; and 

WHEREAS, pursuant to $ 32-1-902(3), C.R.S., and 5 18-8-308, C.R.S., potential 
conflicting interests of the Board of the United Enterprise were disclosed to the Colorado 
Secretary of State and to the Board of the United Enterprise in writing at least 72 hours in 
advance of this meeting; additionally, in accordance with $ 24-1 8-1 10, C.R.S., the appropriate 
United Enterprise Board members have made disclosure of their personal and private interests 
relating to this Agreement in writing to the Secretary of State and to the United Enterprise Board, 
and finally, the United Enterprise Board members have stated for the record immediately prior to 
the adoption of the resolution authorizing the execution and delivery of this Agreement by the 
United Enterprise the fact that they have such interests and have stated the summary nature of 
such interests, and the participation of the United Enterprise Board members with such interests 
is necessary to obtain a quorum or otherwise enable the United Enterprise Board to act; and 

WHEREAS, pursuant to $ 32-1-902(3), C.R.S., and $ 18-8-308, C.R.S., potential 
conflicting interests of the Board of the Ravenna Enterprise were disclosed to the Colorado 
Secretary of State and to the Board of the Ravenna Enterprise in writing at least 72 hours in 
advance of this meeting; additionally, in accordance with $ 24-18-1 10, C.R.S., the appropriate 
Ravenna Enterprise Board members have made disclosure of their personal and private interests 
relating to this Agreement in writing to the Secretary of State and to the Ravenna Enterprise 
Board, and finally, the Ravenna Enterprise Board members have stated for the record 
immediately prior to the adoption of the resolution authorizing the execution and delivery of this 
Agreement by the Ravenna Enterprise the fact that they have such interests and have stated the 
summary nature of such interests, and the participation of the Ravenna Enterprise Board 
members with such interests is necessary to obtain a quorum or otherwise enable the Ravenna 
Enterprise Board to act; and 

WHEREAS, pursuant to $ 32-1-902(3), C.R.S., and 5 18-8-308, C.R.S., potential 
conflicting interests of the Board of the Ravenna District were disclosed to the Colorado 
Secretary of State and to the Board of the Ravenna District in writing at least 72 hours in 
advance of this meeting; additionally, in accordance with $24-1 8- 1 10, C.R.S., the appropriate 
Ravenna District Board members have made disclosure of their personal and private interests 
relating to this Agreement in writing to the Secretary of State and to the Ravenna District Board, 
and finally, the Ravenna District Board members have stated for the record immediately prior to 
the adoption of the resolution authorizing the execution and delivery of this Agreement by the 
Ravenna District the fact that they have such interests and have stated the summary nature of 



such interests, and the participation of the Ravenna District Board members with such interests is 
necessary to obtain a quorum or otherwise enable the Ravenna District Board to act; and 

WHEREAS, each of the Ravenna District, the Ravenna Enterprise and the United 
Enterprise specifically elect to apply the provisions of Title 11 Article 57, Part 2, C.R.S., to this 
Agreement; and 

WHEREAS, the financing of the acquisition of the Water System, the lease to the 
Ravenna Enterprise of the Water System, the application of the Lease Payments to the Purchase 
Price of the Water System, and the execution, performance and delivery of this Agreement have 
been authorized, approved and directed by the Board of the United Enterprise by a resolution 
finally passed and adopted by such Board; and 

WHEREAS, the lease of the Water System fiom the United Enterprise, the expected 
acquisition of the Water System for the Purchase Price, and the execution, performance and 
delivery of this Agreement have been authorized, approved and directed by the Board of the 
Ravenna Enterprise by a resolution finally passed and adopted by such Board; and 

WHEREAS, the execution, performance and delivery of this Agreement have been 
authorized, approved and directed by the Board of the Ravenna District by a resolution finally 
passed and adopted by such Board; and 

NOW, THEREFORE, for and in consideration of the mutual promises and covenants 
herein contained, the parties hereto agree as follows: 

ARTICLE: I 

DEFINITIONS AND INTERPRETATION 

Section 1.01. Definitions. The following terms shall have the meanings specified 
below: 

"Acts" means, collectively, Article 45.1 of Title 37, Colorado Revised Statutes, as 
amended and part 2, Article 57 of Title I I,  Colorado Revised Statutes, as amended. 

"Agreement" means this Lease Purchase and Pledge Agreement and any amendments or 
supplements made fiom time to time in accordance with the provisions hereof. 

"Authorized OfJicer" means (a) in the case of the United Enterprise, any person 
authorized by resolution of the United Enterprise Board to perform such act or execute such 
documents; (b) in the case of the Ravenna Enterprise, means any person authorized by resolution 
of the Ravenna Enterprise Board to perform any act or execute any document; and (c) in the case 
of the Ravenna District, means any person authorized by resolution of the Ravema District 
Board to perform any act or execute any document. 

"Issuer Facilities Acquisition Fee" means the fee by that name imposed and collected 
pursuant to the Issuer Fee Resolution. 



"Board" or Boards" means, any one or more of the Boards of Directors of the United 
District, the Ravenna District, the United Enterprise, and/or the Ravenna Enterprise, as the 
context requires. 

"Bonds" means the United Water & Sanitation District, acting by and through its 
Ravenna Project Water Activity Enterprise, Convertible Capital Appreciation Special Utility 
Revenue Bonds, Series 2007 in the Original Principal Amount of $5,988,558.30 (the "Bonds"), 
and having an Accreted Value, as of the Conversion Date, of $7,130,000.00. 

"Bond Fund" means the fund by that name established and maintained pursuant to the 
terms of the Indenture. 

"Business Day" means any day other than a Saturday, a Sunday or a day on which banks 
in New York, New York or Denver, Colorado are authorized by law to remain closed. 

"C.R.S." means the Colorado Revised Statutes, as amended. 

"Counsel" means an attorney at law or law firm who is satisfactory to all of the Ravenna 
District, the Ravenna Enterprise and the United Enterprise. 

"Effective Date" means July 10,2007, the effective date of this Agreement. 

"Event of Default" means one or more events of default as defined in Section 13.01 of 
this Agreement. 

"Facilities Acquisition Fee" means (a) the fee by that name imposed and collected 
pursuant to the Ravenna Fee Resolution, (b) all interest accrued on such fee if not paid when due; 
(c) all revenue derived from any action to enforce the collection of a Facilities Acquisition Fee 
from whatever source, and (d) all revenue derived from the sale or other disposition of property 
acquired as a result of an action to enforce the collection of a Facilities Acquisition Fee. 

"Fiscal Year" means the year beginning on January 1 of each calendar year and ending 
on December 3 1 of such calendar year. 

"Indenture" means the Indenture of Trust dated as of July 1, 2007 between the United 
Enterprise and the Trustee pursuant to which the Bonds are issued. 

"Issuer Fee Resolution" means the resolution adopted by the Board on June 29, 2007 
authorizing the imposition, collection, and enforcement of the Issuer Facilities Acquisition Fees. 

"Lease Payment" means each amount shown in the column entitled "Lease Payments" as 
set forth on Exhibit A attached hereto and by this reference incorporated herein. 

"Lease Payment Date " means May 15 and November 15 of each year, commencing 
November 15, 2010 and continuing for so long as the Bonds are Outstanding or the Purchase 
Price is paid as provided in Article XI1 hereof. 



"Lease Revenue Fund" means the fbnd by that name established pursuant to the 
provisions of Article VI hereof. 

"Lease Term" has the meaning set forth in Section 4.01 hereof. 

"Leased Property" means the Water System. 

"Moral Obligation Resolution" means the resolution adopted by the Ravenna District 
Board on June 25, 2007 pursuant to which the Ravenna District Board expresses its present 
intent to budget and appropriate, on an annual basis, amounts sufficient to pay Shortfalls 
occurring in any year while the Bonds are Outstanding. 

"Net Proceeds" means (a) the gross proceeds received fi-om any event referred to in 
Section 9.05(a) hereof, minus (b) all expenses incurred in the collection of such gross proceeds 
or award. 

"Opinion of Counsel" means a written opinion of legal counsel. 

"Outstanding " has the meaning set forth in the Indenture. 

"Purchase Price" has the meaning set forth in Section 12.01 hereof. 

"Ravenna District" means the Ravenna Metropolitan District, Douglas County, 
Colorado. 

"Ravenna District Board" means the Board of Directors of the Ravenna District. 

"Ravenna Enterprise" means the Ravenna Metropolitan District, Douglas County, 
Colorado, acting by and through its Ravenna Water Enterprise, which enterprise was established 
pursuant to the provisions of Title 37, Article 45.1, Colorado Revised Statutes, as amended, and 
pursuant to a resolution adopted by the Board of Directors of the Ravenna Metropolitan District 
on June 25,2007. 

"Ravenna Enterprise Board" means the Board of Directors of the Ravenna District, 
acting in its capacity as the governing body of the Ravenna Enterprise. 

"Ravenna Fee Resolution" means the resolution of the Ravenna Enterprise adopted by 
the Ravenna Board on June 25, 2007, authorizing the imposition, collection, and enforcement of 
the Facilities Acquisition Fees. 

"Ravenna Service Plan " means the Ravenna Metropolitan District Service Plan approved 
by the County of Douglas, Colorado on April 7,2004. 

"Remedy" or "Remedies" means any or all remedial steps provided in Section 13.02 of 
this Agreement whenever an Event of Default hereunder has happened and is continuing. 



"Shortfall" means, with respect to any Lease Payment, the difference between the 
amount of such Lease Payment and the amount then on deposit in the Lease Revenue Fund and 
irrevocably pledged to the payment of such Lease Payment. 

"State" means the State of Colorado. 

"Trustee" means American National Bank, Denver, Colorado, as trustee under the 
Indenture. 

"United District" means the United Water & Sanitation District, Elbert County, 
Colorado. 

"United District Board" means the Board of Directors of the United District. 

"United Enterprise" means the United Water & Sanitation District acting by and through 
its Ravenna Project Water Activity Enterprise, which enterprise was established pursuant to the 
provisions of Title 37, Article 45.1, Colorado Revised Statutes, as amended, and pursuant to a 
resolution adopted by the Board of Directors of the United Water & Sanitation District on 
November 15,2007. 

"United Enterprise Board" means the Board of Directors of the United District, acting in 
its capacity as the governing body of the United Enterprise. 

"United Enterprise Fee Resolution" means the resolution adopted by the United 
Enterprise Board on June 29,2007 authorizing the imposition, collection, and enforcement of the 
Issuer Facilities Acquisition Fees. 

"Water Service Agreement" means the First Amended and Restated Water Service 
Agreement dated as of June 20,2006 by and between the Issuer and the Ravenna District. 

"Water System" means, collectively, (a) the water treatment plant located within the 
boundaries of the Ravenna District; (b) the approximately 600,000 gallon underground water 
storage tank located within the boundaries of the Ravenna District; (c) 100 acre-feet of storage 
capacity in the Sutton Pond located within Douglas County outside the boundaries of the 
Ravenna District; and (d) carriage rights sufficient to transport water to serve the properties 
within the Ravenna District in that certain nine-mile water distribution pipeline running from 
Plum Creek to the Ravenna District. 

Section 1.02. Interpretation. The following rules shall apply to the construction of this 
Agreement unless the context requires otherwise: (a) the singular includes the plural, and the 
plural the singular; and (b) section headings in this Agreement are included herein for 
convenience of reference only and shall constitute a part of this Agreement for any other 
purpose. 



ARTICLE I1 

REPRESENTATIONS, COVENANTS AND WARRANTIES 

Section2.01. Representations, Covenants and Warranties of the Ravenna 
Enterprise. The Ravenna Enterprise represents, covenants and warrants as follows: 

(a) The Ravenna Enterprise is a "water activity enterprise" under Title 37, 
Article 45.1, Colorado Revised Statutes. 

(b) The Ravenna Enterprise is authorized to enter into the transactions contemplated 
by this Agreement and to carry out its obligations under this Agreement. The Ravenna 
Enterprise Board has duly authorized and approved the execution and delivery of this Agreement 
and the performance of the Ravenna Enterprise's obligations hereunder. 

(c) The lease and anticipated ultimate acquisition of the Water System by the 
Ravenna Enterprise, is necessary, convenient, in furtherance of and will at all times be used in 
connection with the Ravenna Enterprise's water activity purposes and functions and is in the best 
interests of the residents of Ravenna District, and no portion of the Water System will be used 
directly or indirectly in any trade or business carried on by any person other than a water activity 
enterprise or a governmental unit of the State. 

(d) Except as specifically provided in this Agreement, the Ravenna Enterprise will 
not pledge or assign its right, title and interest in and to any of its rights under this Agreement or 
assign, pledge, mortgage, encumber or grant a security interest in any of its right, title and 
interest in, to and under this Agreement, the Ravenna Fee Resolution or the Leased Property. 

(e) Neither the execution and delivery of this Agreement, nor the fulfillment of or 
compliance with the terms and conditions of this Agreement, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, 
conditions or provisions of any restriction, commitment or any agreement or instrument to which 
the Ravenna Enterprise is now a party or by which the Ravenna Enterprise or its property is 
bound, or violates any statute, regulation, rule, order of any court having jurisdiction, judgment 
or administrative order applicable to the Ravenna Enterprise, or constitutes a default under any 
of the foregoing, or results in the creation or imposition of any lien or encumbrance whatsoever 
upon any of the property or assets of the Ravenna Enterprise, except as provided herein. 

(f) The Ravenna Enterprise is authorized to enter into the transactions contemplated 
by this Agreement and to carry out its obligations under this Agreement. The Ravenna 
Enterprise Board has duly authorized and approved the execution and delivery of this Agreement 
and the performance of the Ravenna Enterprise's obligations hereunder 

(g) There is no litigation or proceeding pending or threatened against the Ravenna 
Enterprise or any other person affecting the right of the Ravenna Enterprise to execute this 
Agreement or the ability of the Ravenna Enterprise to make the payments required hereunder or 
to otherwise comply with the obligations contained herein. 



Section 2.02. Representations, Covenants and Warranties of Ravenna District. The 
Ravenna District represents, covenants and warrants as follows: 

(a) The Ravenna District is a quasi-municipal corporation duly organized and 
existing as a metropolitan district under the constitution and laws of the State of Colorado, 
including particularly Title 32 of the Colorado Revised Statutes. 

(b) The Ravenna District has duly created the Ravenna Enterprise as the Ravenna 
District's "water activity enterprise" under Title 37, Article 45.1, Colorado Revised Statutes. 

(c) The Ravenna District is authorized to enter into the transactions contemplated by 
this Agreement and to carry out its obligations under this Agreement, subject to the terms and 
conditions set forth herein. The Ravenna Board has duly authorized and approved the execution 
and delivery of this Agreement and the performance of the Ravenna District's obligations 
hereunder. 

(d) Neither the execution and delivery of this Agreement, nor the fulfillment of or 
compliance with the terms and conditions of this Agreement, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, 
conditions or provisions of any restriction, commitment or any agreement or instrument to which 
the Ravenna District is now a party or by which the Ravenna District or its property is bound, or 
violates any statute, regulation, rule, order of any court having jurisdiction, judgment or 
administrative order applicable to Ravenna District, or constitutes a default under any of the 
foregoing, or results in the creation or imposition of any lien or encumbrance whatsoever upon 
any of the property or assets of Ravenna District. 

(e) The Ravenna District does not need to amend the Ravenna Service Plan in order 
to enter into this Agreement and perform its obligations hereunder. 

(f) There is no litigation or proceeding pending or threatened against Ravenna 
District or any other person affecting the right of Ravenna District to execute and deliver this 
Agreement or to otherwise comply with the obligations contained herein. 

Section 2.03. Representations, Covenants and Warranties of the United Enterprise. 
the United Enterprise represents, covenants and warrants as follows: 

(a) The United Enterprise is a "water activity enterprise" under Title 37, Article 45.1, 
Colorado Revised Statutes. 

(b) The United Enterprise is authorized to enter into the transactions contemplated by 
this Agreement and to carry out its obligations under this Agreement. The United Enterprise 
Board has duly authorized and approved the lease of the Water System by the United Enterprise 
to the Ravenna Enterprise, the execution and delivery of this Agreement, and the performance of 
the United Enterprise's obligations hereunder. 

(c) Neither the execution and delivery of this Agreement, nor the fulfillment of or 
compliance with the terms and conditions of this Agreement, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, 



conditions or provisions of any restriction, commitment or any agreement or instrument to which 
the United Enterprise is now a party or by which the United Enterprise or its property is bound, 
or violates any statute, regulation, rule, order of any court having jurisdiction, judgment or 
administrative order applicable to the United Enterprise, or constitutes a default under any of the 
foregoing, or results in the creation or imposition of any lien or encumbrance whatsoever upon 
any of the property or assets of the United Enterprise, except as provided herein and in the 
Indenture. 

(d) There is no litigation or proceeding pending or threatened against the United 
Enterprise or any other person affecting the right of the United Enterprise to execute this 
Agreement or otherwise comply with the obligations contained herein. 

ARTICLE I11 

LEASE OF LEASED PROPERTY 

Section 3.01. Lease of Leased Property. The United Enterprise demises and leases the 
Leased Property to the Ravenna Enterprise, and the Ravenna Enterprise leases the Leased 
Property from the United Enterprise, in accordance with the provisions of this Agreement, to 
have and to hold for the Lease Term. 

ARTICLE IV 

LEASE TERM 

Section 4.01. Lease Term. The Lease Term shall commence on the Effective Date and 
shall terminate on the earlier of: 

(a) (i) payment to the United Enterprise of the Purchase Price as provided in Section 
12.01 hereof; (ii) application of the Purchase Price so paid to the redemption of all Bonds then 
Outstanding; (iii) conveyance of the Water System to the Ravenna Enterprise as provided in 
Section 12.02 hereof; and (iv) payment to the United Enterprise of any other amounts due and 
owing hereunder; or 

(b) the occurrence and continuance of an Event of Default and termination of this 
Agreement under Section 13.02(a) hereof. 

Section 4.02. Termination. Upon termination of the Lease Term pursuant to subsection 
4.01(b) above, the Ravenna Enterprise agrees to immediately cease use of the Leased Property 
and do all things necessary to cause the United Enterprise to regain possession and use of the 
Leased Property. 

ARTICLE V 

ENJOYMENT OF LEASED PROPERTY 

Section 5.01. Enjoyment of Leased Property. The United Enterprise hereby covenants 
that the Ravenna Enterprise shall, during the Lease Term, peaceably and quietly have, hold, use 



and enjoy the Leased Property without suit, trouble or hindrance from the United Enterprise, 
except as expressly required or permitted by this Agreement. The United Enterprise shall, at the 
request of the Ravenna Enterprise and at the cost of the Ravenna Enterprise, join and cooperate 
fully in any legal action in which the Ravenna Enterprise asserts its right to such possession and 
enjoyment. In addition, the Ravenna Enterprise may at its own expense join in any legal action 
affecting its possession and enjoyment of the Leased Property and shall be joined in any action 
affecting its liabilities hereunder. 

ARTICLE VI 

LEASE PAYMENTS BY THE RAVENNA ENTERPRISE 

Section 6.01. Lease Payments. The Ravenna Enterprise shall, on or before each Lease 
Payment Date, pay Lease Payments in the manner provided in subsection (b) below, during the 
Lease Term, in immediately available funds in the amounts and on the Lease Payment Dates set 
forth in Exhibit A hereto. The obligation of the Ravenna Enterprise to make Lease Payments 
hereunder shall be absolute and unconditional and payments shall not be abated through accident 
or unforeseen circumstances, or for any other reason, it being the intention of the parties that the 
Lease Payments required by this Agreement will be paid in full when due without any delay or 
diminution whatsoever. Notwithstanding any dispute between the Ravenna Enterprise and the 
United Enterprise, the Ravenna Enterprise shall make all Lease Payments when due and shall not 
withhold any Lease Payments pending final resolution of such dispute, nor shall the Ravenna 
Enterprise assert any right of set-off or counterclaim against its obligation to make such Lease 
Payments required hereunder. No action or inaction on the part of the United Enterprise shall 
affect the Ravenna Enterprise's obligation to make Lease Payments during the Lease Term. 

Section 6.02. Manner of Payment. Lease Payments shall be made by the Ravenna 
Enterprise in immediately available funds or by other method of payment acceptable to the 
United Enterprise in lawful money of the United Enterprise States of America to American 
National Bank at its principal corporate trust office in Denver, Colorado, in its capacity as the 
Trustee under the Indenture, for credit to the Bond Fund established and held under the 
Indenture. 

Section 6.03. Issuer Facilities Acquisition Fees. If and to the extent that the United 
Enterprise collects a Issuer Facilities Acquisition Fee, the amount of such fee or fees actually 
received by United Enterprise shall be credited against Lease Payments then due and owing, in 
any order of priority elected by the United Enterprise. 

Section 6.04. Lease Revenue Fund. There is hereby established a "Lease Revenue 
Fund," to be maintained as a book account of the Ravenna Enterprise. 

(a) The Ravenna Enterprise shall deposit all revenue derived from the imposition and 
collection of the Facilities Acquisition Fee into the Lease Revenue Fund. All amounts in the 
Lease Revenue Fund are irrevocably pledged to the payment of Lease Payments when due. 

(b) On July 1, 2010, the Ravenna Enterprise shall have on deposit in the Lease 
Revenue Fund an amount equal to the Lease Payments coming due on November 15, 201 0 and 



May 15, 201 1 (the "Initial Required Sum"). If, on July 1, 2010, the Ravenna Enterprise has less 
than the Initial Required Sum on deposit in the Lease Revenue Fund, the Ravenna Enterprise 
will, on such date, impose a Facilities Acquisition Fee, due and payable on October 1, 2010, in 
an amount equal to the Initial Required Sum less the sum of (i) the amount then on deposit in the 
Lease Revenue Fund and irrevocably pledged to Lease Payments and (ii) the amount then on 
deposit in the Bond Fund and irrevocably pledged to payment of the Bonds coming due on 
December 1,20 10 and June 1,20 1 1. 

(c) ThereaRer, on July 1 in each year for so long as the Bonds are Outstanding, 
commencing on July 1, 201 1, the Ravenna Enterprise will impose a Facilities Acquisition Fee in 
an amount equal to the difference between (i) the sum of (A) the amount then on deposit in the 
Lease Revenue Fund and irrevocably pledged to the timely payment of Lease Payments and (B) 
amounts on deposit in the Bond Fund and irrevocably pledged to the payment of the Bonds 
coming due on December 1 of that year and June 1 of the immediately succeeding year and (ii) 
the Lease Payments corning due on November 15 of that year and May 15 in the immediately 
succeeding year. 

ARTICLE VII 

PLEDGE OF LESSEE SECURING LEASE PAYMENTS 

Section 7.01. Pledge of Facilities Acquisition Fees. The Ravenna Enterprise hereby 
pledges, assigns, hypothecates, transfers, and delivers to the United Enterprise or its designee all 
right, title and interest in and to the Facilities Acquisition Fees and hereby grants to the United 
Enterprise a first lien on, and security interest in, all of its right, title and interest in and to the 
Facilities Acquisition Fees, the interest thereon and all proceeds thereof, as collateral security for 
the prornpt and complete payment of the Lease Payments by the Ravenna Enterprise to the 
United Enterprise, to have and to hold such property together with all right, title, interest, 
powers, privileges and preferences pertaining or incidental thereto, unto the United Enterprise. 

ARTICLE VIII 

TITLE TO THE LEASED PROPERTY; ENCUMBRANCES 

Section 8.01. Title to Leased Property. Legal title to the Leased Property shall be and 
remain in the United Enterprise. 

Section 8.02. Rights of Owner of Leased Property. The United Enterprise shall at all 
times possess and retain all rights afforded to the legal owner of the Lease Property. Until such 
time, if at all, as the Ravenna Enterprise has paid the Purchase Price to the United Enterprise as 
provided in Article XI1 hereof and title of the Water System has been vested in the Ravenna 
Enterprise, the Ravenna Enterprise shall have no right to exercise any rights of ownership in and 
to the Leased Property. 

Section 8.03. No Encumbrance, Mortgage or Pledge of Leased Property by the 
Ravenna Enterprise. Except for this Agreement, the Ravenna Enterprise shall not directly or 
indirectly create, incur, assume or permit to exist any mortgage, pledge, lien, charge, 
encumbrance or claim on or with respect to the Leased Property. With the prior written consent 



of the United Enterprise, the Ravenna Enterprise may in good faith contest any lien filed or 
established against the Leased Property, and in such event, upon the prior written consent of the 
United Enterprise, may permit the items so contested to remain undischarged and unsatisfied 
during the period of such contest and any appeal therefrom unless the United Enterprise shall 
notify the Ravenna Enterprise that, in the Opinion of Counsel to the United Enterprise, by 
nonpayment of any such items the United Enterprise's title to or interest in the Leased Property 
will be materially endangered, or the Leased Property or any part thereof will be subject to loss 
or forfeiture, in which event the Ravenna Enterprise shall promptly pay and cause to be satisfied 
and discharged all such unpaid items (provided, however, that such payment shall not constitute 
a waiver of the right to continue to contest such items). The United Enterprise will cooperate 
fully with the Ravenna Enterprise in any such contest, upon the request and at the expense of the 
Ravenna Enterprise, and the Ravenna Enterprise shall promptly, at its own respective expense, 
take such action as may be necessary to duly discharge any such mortgage, pledge, lien, charge, 
encumbrance or claim on the Leased Property which the Ravenna Enterprise shall have created, 
incurred or permitted. 

Section 8.04. Encumbrance, Mortgage or Pledge of Leased Property by the United 
Enterprise. Provided that such encumbrance, mortgage or pledge does not materially adversely 
affect the Ravenna Enterprise's use and enjoyment of the Leased Property, the United Enterprise 
shall be permitted to mortgage, pledge and encumber the Leased Property solely for the purpose 
of providing additional security for the Bonds; provided that such mortgage, pledge or 
encumbrance shall provide for prompt release of any such encumbrance at the time that the 
Ravenna Enterprise pays the Purchase Price for the Leased Property. 

ARTICLE IX 

OPERATION AND MAINTENANCE OF LEASED PROPERTY 

Section 9.01. Operation of Leased Property. The Leased Property shall be operated 
and maintained by the United Enterprise and the Ravenna District in accordance with the 
provisions of Section 3.8 of the Water Service Agreement and any other provisions therein 
relating thereto. 

Section 9.02. Use of Leased Property. The Ravenna Enterprise will utilize the Water 
System in an efficient and economical manner in accordance with all applicable laws, rules and 
regulations. 

Section 9.03. Capital Repair and Replacement. Capital repairs and replacements 
relating to the Leased Property shall be made as provided in the Water Service Agreement. 

Section 9.04. Modification of Leased Property. Neither the Ravenna District nor the 
Ravenna Enterprise shall make (or permit to be made) any material modifications to the Leased 
Property without the prior written consent of the United Enterprise. 

Section 9.05. Damage to, Condemnation of, Material Defect in or Loss of Title to 
Leased Property. 



(a) If (i) the Leased Property (or any portion thereof) is destroyed or damaged by fire 
or other casualty, (ii) title to, or the temporary or permanent use of, the Leased Property (or any 
portion thereof) or the estate of the United Enterprise or the Ravenna Enterprise in the Leased 
Property (or any portion thereof), is taken under the exercise of the power of eminent domain by 
any governmental body or by any Person acting under govemental authority, (iii) a breach of 
warranty or any material defect with respect to the Leased Property (or any portion thereof) 
becomes apparent or (iv) title to or the use of the Leased Property (or any portion thereof) is lost 
by reason of a defect in the title thereto, then the Net Proceeds of any insurance, performance 
bond or condemnation award or the Net Proceeds received as a consequence of any default or 
breach of warranty under any contract relating to the Leased Property shall be deposited into a 
special account to be established for the payment of the costs of the repair, restoration, 
modification, improvement or replacement of the Leased Property. The Ravenna Enterprise 
shall draw amounts from such account solely for such purposes; provided, however, that each 
withdrawal from such account shall be subject to the prior written consent of the United 
Enterprise. 

(b) If the costs of the repair, restoration, modification, improvement or replacement 
of the Leased Property following an event described in subsection (a) of this Section 9.05 are 
equal to or less than the Net Proceeds available, such Net Proceeds shall be used promptly to 
repair, restore, modify, improve or replace the Leased Property (or applicable portion thereof) 
and, upon a determination by the United Enterprise that the Leased Property has been adequately 
repaired, restored, modified, improved or replaced, any excess of the Net Proceeds shall be 
delivered to the Ravenna Enterprise. 

(c) If the costs of the repair, restoration, modification, improvement or replacement 
of the Leased Property following an event described in subsection (a) of this Section 9.05 are 
more than the amount of Net Proceeds available, the Ravenna Enterprise shall use the Net 
Proceeds, together with legally available moneys of the Ravenna Enterprise, to promptly to 
repair, restore, modify or improve or replace the Leased Property (or applicable portion thereof) 
with property of a value equal to or in excess of the value of the Leased Property (or applicable 
portion thereof). 

(d) The Ravenna Enterprise shall not voluntarily settle, or consent to the settlement 
of, any proceeding arising out of any insurance claim, performance or payment bond claim, 
prospective or pending condemnation proceeding or any default or breach of warranty under any 
contract relating to the Leased Property without the prior written consent of the United 
Enterprise. 

(e) No event described in subsection (a) of this Section 9.05 shall affect the 
obligation of the Ravenna Enterprise to pay Lease Payments hereunder, regardless of whether the 
Leased Property is repaired, modified, improved or replaced in full or in part. 

Section 9.06. Taxes, Utilities and Insurance. This Agreement is intended to be a 
"triple-net lease" and the District shall accordingly pay, as Additional Rentals, all of the 
following expenses with respect to the Leased Property: 



(a) all taxes, assessments and other charges lawfully made by any governmental 
body, provided that any such taxes, assessments or other charges that may lawfully be paid in 
installments may be paid in installments as such installments are due; 

(b) all gas, water, steam, electricity, heat, power and other utility charges incurred in 
connection with the Leased Property; 

(c) casualty and property damage insurance with respect to the Leased Property in an 
amount equal to the greater of: (A) the principal amount of all Bonds Outstanding; or (B) the full 
replacement value of the Leased Property (other than the land portion thereof); and 

(d) public liability insurance with respect to the activities to be undertaken by the 
Ravenna Enterprise in connection with the Leased Property: (A) to the extent such activities may 
result in injuries for which immunity is not available under Section 24- 10- 1 14, C.R.S. or any 
successor statute, in an amount not less than the amounts for which the Ravenna Enterprise may 
be liable to third parties thereunder and (B) for all other activities, in an amount not less than 
$1,000,000 per occurrence and $7,130,000 in the aggregate. 

ARTICLE X 

ADDITIONAL COVENANTS. 

Section 10.01. No Liens. The Ravenna Enterprise shall not allow any liens for taxes, 
assessments or governmental charges to exist with respect to the Leased Property or any portion 
thereof. 

Section 10.02. Audits and Budgets. At least once a year in the time and manner 
provided by law, the Ravenna Enterprise will cause a combined audit of the Ravenna District and 
the Ravenna Enterprise to be performed. Such audit may be made part of and included within 
the general audit of Ravenna District, and made at the same time as the general audit. In 
addition, at least once a year in the time and manner provided by law, the Ravenna District and 
the Ravenna Enterprise will cause a budget to be prepared and adopted. Copies of the budget 
and the audit will be filed and recorded in the places, time and manner provided by law. 

Section 10.03. Enterprise Status. To the extent necessary to maintain the validity of 
this Agreement, the Ravenna District acting by and through the Ravenna Enterprise will continue 
to maintain the Water System as an "enterprise" within the meaning of Article X, Section 20 of 
the Colorado Constitution, and the Ravenna Enterprise as a "water activity enterprise" within the 
meaning of Title 37, Article 45.1, C.R.S. 

Section 10.04. Collection and Enforcement of Facilities Acquisition Fees. 

(a) The Ravenna Enterprise will impose and collect Facilities Acquisition Fees in the 
manner and amounts as described in Section 6.04 hereof. 

(b) The Ravenna Enterprise will enforce the collection of all Facilities Acquisition 
Fees in such time and manner as the Ravenna Enterprise reasonably determines will be most 
efficacious in collecting the same, including without limitation the bringing of an action to 



foreclose any statutory or contractual lien which may exist in connection therewith. The 
Ravenna Enterprise will not (i) reduce the amount of the Facilities Acquisition Fee if such 
reduction would result in an insufficiency of moneys available to pay the Bonds when due, 
taking into account amounts on deposit in the Lease Revenue Fund and the Bond Fund as 
provided in subsections (a) and (b) of this Section 10.04 or (ii) amend or supplement the 
Ravenna Fee Resolution in any way which would materially adversely affect the sufficiency of 
moneys available to pay the Bonds when due, taking into account amounts on deposit in the 
Lease Revenue Fund and the Bond Fund as provided in subsections (a) and (b) of this Section 
10.04. Nothing herein shall prevent the Ravenna Enterprise from increasing the amount of the 
Facilities Acquisition Fee, provided that all such increased amounts shall automatically, without 
any action, constitute amounts pledged pursuant to Section 7.01 hereof. 

Section 10.05. Further Assurances and Corrective Instruments. The United 
Enterprise, the Ravenna Enterprise and the Ravenna District each agree that they will, from time 
to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, 
such supplements hereto and such further instruments as may reasonably be required for 
(a) perfecting any security interest in the Leased Property which is encumbered by this 
Agreement, (b) clarifying any provisions of this Agreement or referenced provisions of the 
Indenture, or (c) for otherwise carrying out the intention hereof. 

ARTICLE XI 

MORAL OBLIGATION OF RAVENNA DISTRICT 

Section 11.01. Moral Obligation of Ravenna District. The Ravenna District hereby 
agrees, subject to the provisions of Section 11.02 below, that if, in any year while the Bonds are 
Outstanding, the revenue projected to be derived from the collection of Facilities Acquisition 
Fees is anticipated to be insufficient to pay the Lease Payment coming due in the succeeding 
year, it will, in December of each budget year where it is anticipated that a Shortfall (as defined 
in Section 1 .O1 hereof) will occur in the immediately succeeding year, certify an operations mill 
levy and appropriate the moneys derived therefrom (or appropriate moneys from any other 
available source) in an amount such that the amount so appropriated, when combined with other 
revenue expected to be available for Lease Payments, will be sufficient for the payment of the 
Lease Payment coming due in the immediately succeeding year. All revenue derived from the 
appropriation of moneys pursuant to the Moral Obligation Resolution and this Section 1 1 .O1 is to 
be transferred by the Ravenna District directly to the Trustee for credit to the Bond Fund. All 
amounts so transferred pursuant to this Section 11 .O1 shall be credited against the Lease Payment 
(or Payments) next due and owing under this Agreement, in the order of priority according to 
due date. 

Section 11.02. Moral Obligation Subject to Annual Appropriation; Not a Multiple- 
Fiscal Year Obligation. The Ravenna District's obligation to certify an operations mill levy 
sufficient to pay a Shortfall and to appropriate ad valorem property tax revenue derived from 
such levy (or appropriate moneys from any other available source) for the payment of Lease 
Payments is from year to year only and does not constitute a multiple-fiscal year direct or 
indirect debt or other financial obligation of the Ravenna District within the meaning of Article 
X, Section 20 of the Colorado Constitution. 



ARTICLE XI1 

OPTION TO PURCHASE; EXERCISE OF OPTION; CONVEYANCE OF THE 
LEASED PROPERTY 

Section 12.01. Option to Purchase. The Ravenna Enterprise is hereby granted the 
option to purchase the Leased Property on, but not before, December 1, 2017, and on any date 
thereafter by paying to the United Enterprise the amount necessary to redeem all Bonds then 
Outstanding on the date selected for redemption (the "Purchase Price"). The United Enterprise 
hereby directs the Ravenna Enterprise to make payment of such Purchase Price directly to the 
Trustee for application in accordance with the provisions of Section 6.07 of the Indenture. 

Section 12.02. Transfer and Conveyance of Leased Property. Upon payment of the 
Purchase Price and redemption of all Bonds then Outstanding as provided in Section 12.01 
hereof, the United Enterprise shall do all things necessary to transfer and convey all right, title 
and interest in and to the Water System to the Ravenna Enterprise, including, without limitation, 
executing and delivering to the Ravenna Enterprise such documents assigning, transferring and 
conveying good and marketable title to the Water System, free and clear of any liens or 
encumbrances, except for any lien or encumbrance created by action of the Ravenna Enterprise. 

ARTICLE XI11 
EVENTS OF DEFAULT AND REMEDIES 

Section 13.01. Events of Default Defined. Any one of the following shall be an "Event 
of Default" under this Agreement: 

(a) failure by the Ravenna Enterprise to pay to the United Enterprise the Lease 
Payment on any Lease Payment Date; 

(b) failure by the Ravenna Enterprise to observe and perform the covenants set forth 
herein, for a period of 30 days after written notice, specifying such failure and requesting that it 
be remedied shall be given to the Ravenna Enterprise by the United Enterprise, unless the United 
Enterprise shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in the notice cannot be corrected within the applicable period, 
the United Enterprise shall not withhold their consent to an extension of such time if corrective 
action is instituted by the Ravenna Enterprise within the applicable period and diligently pursued 
until the default is corrected; or 

(c) the Ravenna District (i) files a petition or application seeking reorganization, 
arrangement under federal bankruptcy law, or other debtor relief under the laws of the State or 
(ii) is the subject of such a petition or application, which is not contested by the Ravenna 
District, or otherwise dismissed or discharged, within 30 days. 

Section 13.02. Remedies on Default. Whenever any Event of Default referred to in 
Section 13.01 of this Agreement shall have happened and be continuing, the United Enterprise 
shall, without any further demand or notice, take one or any combination of the following 
remedial steps: 



(a) the United Enterprise may terminate the Lease Term and give notice to the 
Ravenna Enterprise to surrender possession of the Leased Property within thirty (30) Business 
Days of such notice. 

(b) the United Enterprise may lease or sublease the Leased Property or any portion 
thereof or sell any interest the United Enterprise has in the Leased Property. 

(c) the United Enterprise may recover from the Ravenna Enterprise the Lease 
Payments which would otherwise have been payable hereunder, during any period in which the 
Ravenna Enterprise continues to use or possess the Leased Property after an Event of Default, 
together with accrued interest thereon, accruing at the rate of 7.5% per annum; and 

(d) the United Enterprise may take whatever action at law or in equity may appear 
necessary or desirable to enforce its rights in and to the Leased Property under this Agreement. 

Section 13.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to 
the United Enterprise is intended to be exclusive, and every such remedy shall be cumulative and 
shall be in addition to every other remedy given hereunder or now or hereafter existing at law or 
in equity. No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power or shall be construed to be a waiver thereof, but any such right 
and power may be exercised from time to time and as often as may be deemed expedient. 

Section 13.04. Waivers. The United Enterprise may waive any Event of Default under 
this Agreement and its consequences. In the event that any agreement contained herein should 
be breached by either party and thereafter waived by the other party, such waiver shall be limited 
to the particular breach so waived and shall not be deemed to waive any other breach hereunder. 

ARTICLE XIV 

MISCELLANEOUS 

Section 14.01. Notices. All notices, certificates or other communications hereunder 
shall be in writing and shall be deemed sufficiently given when delivered by hand, mailed by 
certified or registered mail (postage prepaid), or via overnight courier, addressed as follows: 

i f to the United Enterprise: 
United Water & Sanitation District 
acting by and through its 
Ravenna Project Water Activity Enterprise 
5460 South Quebec Street, Suite 110 
Greenwood Village, Colorado 801 1 1 
Attention: Robert A. Lembke 

with a copy to: 
Miller, Gruber & Rosenbluth, LLC 
700 17th Street, Suite 2200 
Denver, Colorado 80202 
Attention: Dianne Miller 



ifto the Ravenna District: 
Ravenna Metropolitan District 
1623 Blake Street, Suite 300 
Denver, Colorado 80202 
Attention: Dan Hudick 

with copies to: 
River Canyon Real Estate Investments, LLC 
1623 Blake Street, Suite 300 
Denver, Colorado 80202 
Attention: Glenn Jacks 

and: 
Miller, Gruber & Rosenbluth, LLC 
700 17th Street, Suite 2200 
Denver, Colorado 80202 
Attention: Dianne Miller 

if to the Ravenna Enterprise: 
Ravenna Water Enterprise 
1623 Blake Street, Suite 300 
Denver, Colorado 80202 
Attention: Dan Hudick 

with copies to: 
River Canyon Real Estate Investments, LLC 
1623 Blake Street, Suite 300 
Denver, Colorado 80202 
Attention: Glenn Jacks 

and: 
Miller, Gruber & Rosenbluth, LLC 
700 17th Street, Suite 2200 
Denver, Colorado 80202 
Attention: Dianne Miller 

ifto the Trustee: 
American National Bank 
3033 East First Avenue 
Denver, Colorado 80206 
Attention: Corporate Trust Services 

The entities listed above may, by written notice, designate any further or different 
addresses to which subsequent notices, certificates or other communications shall be sent. 

Section 14.02. Binding Effect. This Agreement shall inure to the benefit of and shall be 
binding upon the United Enterprise and the Ravenna Enterprise and their respective successors 
and assigns, subject, however, to the limitations contained in Section 14.04 of this Agreement. 



Section 14.03. Amendments, Changes and Modifications. Except as otherwise 
provided in this Agreement, this Agreement may not be effectively amended, changed, modified 
or altered without the written consent of the United Enterprise. 

Section 14.04. Assignment of the Lease. This Agreement may not be assigned by the 
Ravenna Enterprise or the Ravenna District without the prior written consent of the United 
Enterprise for any reason other than to a successor by operation of law. 

Section 14.05. Immunity. No recourse shall be had by the Ravenna Enterprise for any 
claims based on this Agreement against any director, member, officer, employee or agent of the 
United Enterprise alleging personal liability on the part of such person. 

No recourse shall be had by the United Enterprise for any claims based on this 
Agreement against any director, member, officer, employee or agent of the Ravenna Enterprise 
alleging personal liability on the part of such person. 

Section 14.06. Payments Due on Holidays. If the date for nlaking any payment or the 
last day for performance of any act or the exercising of any right, as provided in this Agreement, 
shall be a day other than a Business Day, such payment may be made or act performed or right 
exercised on the next succeeding Business Day, with the same force and effect as if done on the 
nominal date provided in this Agreement. 

Section 14.07. Severability. In the event that any provision of this Agreement, other 
than the requirement of the Ravenna Enterprise to pay to the United Enterprise the Lease 
Payment and the requirement of the United Enterprise to provide quiet enjoyment of the Leased 
Property and to convey the Leased Property to the Ravenna Enterprise upon payment of the 
Purchase Price shall be held invalid or unenforceable by any court of competent jurisdiction, 
such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 14.08. Execution in Counterparts. This Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 14.09. Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Colorado, without regard to conflict of laws principles. 

Section 14.10. Captions. The captions or headings herein are for convenience only and 
in no way define, limit or described the scope or intent of any provisions or sections of this 
Agreement. 

[Signature Page to Lease Purchase and Pledge Agreement follows] 



WITNESS the due execution of this Lease Purchase and Pledge Agreement as of the day 
and the year first mentioned above. 

UNITED WATER & SANITATION DISTRICT 
ACTING BY AND THROUGH ITS RAVENNA 
PROJECT WATER ACTIVITY ENTERPRISE, as 
Lessor 

RAVENNA METROPOLITAN DISTRICT 
ACTING BY AND THROUGH ITS RAVENNA 
WATER ENTERPRISE, as Lessee 

B 
President 

RAVENNA METROPOLITAN DISTRICT 

[Signature page to Lease Purchase and Pledge Agreement] 



Exhibit A 

Schedule of Lease Payments 



Lease Payment Schedule 

Lease Payment Total 
Date Debt Service 

1111512010 473,356.25 

511 51201 1 21 0,546.88 

11/15/2011 31 0,546.88 

511 51201 2 207,484.38 

11 11 51201 2 312,484.38 

511 51201 3 204,268.75 
11/15/2013 31 4,268.75 

511 512014 200,900.00 

11/15/2014 320,900.00 

511 51201 5 197,225.00 

1111512015 322,225.00 

511 51201 6 193,396.88 

1 I11512016 328,396.88 

511 512017 189,262.50 

1111512017 329,262.50 

511 51201 8 184,975.00 

11/15/2018 334,975.00 

511 51201 9 180,381.25 

1111512019 340,381.25 

511 512020 175,481.25 

1 111 512020 345,481.25 

511 512021 170,275.00 

1111 512021 350,275.00 

511 512022 164,762.50 

1 111 512022 354,762.50 

511 512023 158,943.75 

1 111 512023 358,943.75 

511 512024 152,818.75 

1 111 512024 367,818.75 

511 512025 146,234.38 

1 111 512025 376,234.38 

511 512026 139,190.63 

1 1 I1 512026 379,190.63 

511 512027 131,840.63 

1 111 512027 386,840.63 

511 512028 124,031.25 

1 111 512028 394,031.25 

511 512029 11 5,762.50 

1 111 512029 405,762.50 

511 512030 106,881.25 

1 111 512030 41 1,881.25 

511 512031 97,540.63 

1 111 512031 422,540.63 

511 512032 87,587.50 

I 111 512032 432,587.50 

511 512033 77,021.88 

1 111 512033 442,021.88 

511 512034 65,843.75 

1 1 11 512034 455,843.75 

511 512035 53,900.00 

1 111 512035 463,900.00 

511 512036 41,343.75 

1 111 512036 476,343.75 

511 512037 28,021.88 

1 111 512037 943,021.88 

14,960,200.09 









EXHIBIT E 
NO STATEMENTS OF OPPOSITION AGREEMENT 

 
 THIS NO STATEMENTS OF OPPOSITION AGREEMENT (this “Agreement”) is made 
and entered into as of this ___ day of _________________, 2022, by and between 
ROXBOROUGH WATER AND SANITATION DISTRICT, a Colorado special district and 
political subdivision (the “District”) and THE TOWN OF CASTLE ROCK, a home rule municipal 
corporation of the State of Colorado, acting by and through the CASTLE ROCK WATER 
ENTERPRISE (the “Town”) 

RECITALS: 
 

 WHEREAS, the District and the Town are parties to the Purchase and Sale Agreement 
dated __________, 2022, pursuant to which the Town will purchase from the District certain real 
property interests, infrastructure, water rights and contractual rights (the “PSA”); and 
 
 WHEREAS, the District will receive a direct or indirect financial benefit from the closing 
of the PSA; and 
 
 WHEREAS, pursuant to the PSA, the District has agreed not to file statements of 
opposition or otherwise participate as a party in certain water court applications that the Town may 
file with respect to the Town’s use of the water rights described in Exhibit B to the PSA (the 
“Roxborough Water Rights”) and ground water rights described in Exhibit C to the PSA (the 
“Roxborough Ground Water Rights”); and  
 
 WHEREAS, the District and the Town agree to confirm such agreement on the terms of 
this Agreement. 
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties agree as follows: 
 
 1.  No Statements of Opposition. The District covenants and agrees that the District 
shall not file a statement of opposition or otherwise participate as a party in any water court 
application that the Town may file with respect to the Town’s use of the Roxborough Water Rights 
or Roxborough Ground Water Rights. The District shall not be precluded from filing a statement 
of opposition with respect to any other water rights or claims that may be included in the Town’s 
applications. 
 
 2.  Default and Remedies. In the event either party should default in performance of 
its obligations under this agreement, and such default shall remain uncured for more than 10 days 
after notice of default is given to the defaulting party, the non-defaulting party shall be entitled to 
pursue any and all legal remedies and recover its reasonable attorney’s fees and costs in such legal 
action. 
 
 3.  Governing Law. The parties hereto hereby expressly agree that the terms and 
conditions hereof, and the subsequent performance hereunder, shall be construed and controlled 
by the laws of the State of Colorado. 



 
 4.  Amendment. No change, alteration, amendment, modification or waiver of any of 
the terms or provisions hereof shall be valid unless the same shall be in writing and signed by the 
parties hereto. 
 
 5.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their respective permitted successors and assigns. 
 
 6.  Authority. Each individual executing this Agreement represents that such 
individual has full power and authority to execute, deliver and perform this Agreement. 
 
 7.  Counterparts. This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be an original, but all of which shall constitute one Agreement. 
 
 8.  Governmental Immunity. Nothing in this Agreement shall be construed as a waiver 
of the rights and privileges of either of the parties pursuant to the Colorado Governmental 
Immunity Act, §§ 24-10-101, et seq., C.R.S., as amended from time to time. 
  



 IN WITNESS WHEREOF, the District and the Town have caused this Agreement to be 
executed and delivered as of the date set forth above. 
 
      DISTRICT: 
 
      ROXBOROUGH WATER AND SANITATION  
      DISTRICT, a Colorado special district and political  
      subdivision  
 
      By: ____________________________________
       Barbara Biggs, General Manager 
 
STATE OF COLORADO  ) 
     )  ss. 
COUNTY OF DOUGLAS  ) 
 
 The foregoing instrument was acknowledged before me this ____ day of ______, 2022, by 
Barbara Biggs, as General Manager, for Roxborough Water and Sanitation District. 
 
 Witness my hand and official seal. 
 
My commission expires: __________________ 
 
      ____________________________________ 
      Notary Public 
 

TOWN: 
 

ATTEST:     TOWN OF CASTLE ROCK,  
acting by and through the Town of Castle Rock 
Water Enterprise 

 
 
________________________________ _______________________________________ 
Lisa Anderson, Town Clerk   Jason Gray, Mayor 
 
Approved as to form:    Approved as to content: 
 
 
_______________________________ ______________________________________ 
Michael J. Hyman, Town Attorney  Mark Marlowe, Director of Castle Rock Water 
 
 
 
 
 







SPECIAL WARRANTY DEED 
(Water Rights) 

THIS SPECIAL WARRANTY DEED, made this ___ day of _________________, 2022, 
between ROXBOROUGH WATER AND SANITATION DISTRICT, a Colorado special district 
and political subdivision, hereinafter referred to as “Grantor” and THE TOWN OF CASTLE 
ROCK, a home rule municipal corporation of the State of Colorado, acting by and through the 
CASTLE ROCK WATER ENTERPRISE, hereinafter referred to as “Grantee.”
 
 WITNESSETH, that Grantor, for and in consideration of good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, has granted, bargained, sold, and 
conveyed, and by these presents does grant, bargain, sell, convey, and confirm unto the Grantee, 
and Grantee's heirs, successors, and assigns forever, all water, water rights, and water storage 
capacity situate, lying and being in the County of Douglas, State of Colorado, described as follows:

See Exhibit 1, attached hereto and incorporated herein by this reference.

TOGETHER WITH all and singular the hereditaments and appurtenances thereunto 
belonging, or in anywise appertaining, and the reversion and reversions, remainder and
remainders, rents, issues, and profits thereof; and all of the estate, right, title, interest, claim, and 
demand whatsoever, of Grantor, either in law or equity, of, in, and to the above bargained premises, 
with the hereditaments and appurtenances; 
 
 TO HAVE AND TO HOLD the said premises above bargained and described with the
appurtenances, unto Grantee, and Grantee's heirs, successors, and assigns forever. Grantor, for 
Grantor and Grantor's heirs, successors, and assigns, does covenant and agree that Grantor shall 
and will WARRANT AND FOREVER DEFEND the above bargained water, water rights, and 
water storage capacity in the quiet and peaceable possession of Grantee, and Grantee's heirs, 
successors, and assigns, against all and every person or persons claiming the whole or any part 
thereof, by, through or under Grantor, subject to Statutory Exceptions. 
 

[Signature pages to follow] 
  



IN WITNESS WHEREOF, Grantor has executed this Deed on the date set forth above.

  GRANTOR:

  ROXBOROUGH WATER AND SANITATION  
      DISTRICT, a Colorado special district and political 
      subdivision  
 
      By: ____________________________________
       Barbara Biggs, General Manager 
 
STATE OF COLORADO  ) 
     )  ss. 
COUNTY OF DOUGLAS  ) 
 
 The foregoing instrument was acknowledged before me this ____ day of ______, 2022, by 
Barbara Biggs, as General Manager, for Roxborough Water and Sanitation District. 
 
 Witness my hand and official seal. 
 
My commission expires: __________________ 
 
      ____________________________________ 
      Notary Public 
  



  
BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT 

 
 THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT ("Bill of 
Sale") is made and entered into this ___ day of _________________, 2022, to be effective on the 
___ day of _________________, 2022 (the “Effective Date”), by and between ROXBOROUGH 
WATER AND SANITATION DISTRICT, a Colorado special district and political subdivision, 
hereinafter referred to as “Assignor” and THE TOWN OF CASTLE ROCK, a home rule municipal 
corporation of the State of Colorado, acting by and through the CASTLE ROCK WATER 
ENTERPRISE, hereinafter referred to as “Assignee.” 
 

RECITALS: 
 

 WHEREAS, Assignor and Assignee have entered into a Purchase and Sale Agreement 
dated __________, 2022, for certain real property interests, infrastructure, water rights and 
contractual rights (the “PSA”), providing, among other things, for the transfer, conveyance and 
assignment by Assignor to Assignee of certain infrastructure (the “Infrastructure”) owned by 
Assignor, being more particularly described in Section 1(d) of the PSA; and 
 
 WHEREAS, Assignor desires to sell, assign and convey the Infrastructure to Assignee and 
Assignee desires to accept the same on and subject to the terms and provisions of this Bill of Sale. 
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and intending to be legal bound hereby, Assignor and Assignee 
agree as follows: 
 
 1.  Conveyance and Assignment. Assignor hereby conveys, transfers, assigns and 
delivers to Assignee all right, title, and interest of Assignor in and to the Infrastructure, free and 
clear of all liens, and delegates all of its obligations, responsibilities, and duties under the 
Infrastructure to Assignee, effective as of the Effective Date, to have and to hold the foregoing 
unto Assignee, its successors and assigns, forever. 
 
 2.  Acceptance of Assignment. The Assignee hereby accepts the conveyance and 
assignment of all the Infrastructure as identified in Section 1(d) of the PSA, and assumes and 
agrees to perform all of Assignor’s obligations, responsibilities and duties under the under the 
Infrastructure, effective as of the Effective Date. 
 
 3.  Further Assurances. Assignor and Assignee to perform such acts and to execute, 
acknowledge and/or deliver subsequent to the date hereof, such other instruments, documents, and 
materials as the other party may reasonably request from time to time in order to effectuate the 
conveyance, assignment, and acceptance of the Infrastructure as contemplated under the PSA.  
 
 4.  Binding Effect. All the covenants, terms and conditions set forth herein shall be 
binding upon and entered to the benefit of the parties hereto and their respective heirs, successors 
and assigns. 
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 5.  Capitalized Terms. Capitalized terms used in this Bill of Sale, and not defined 
herein, shall have the meaning set forth in the PSA. 
 
 6.  Governing Law. This Bill of Sale shall be governed by and enforced in accordance 
with the laws of the State of Colorado, accepting conflict of laws and without regard to which 
party drafted this document. 
 
 7.  Counterparts. This Bill of Sale may be executed in several counterparts, each of 
which shall be deemed an original, and all of which together shall constitute a single Bill of Sale. 
 

[Signature pages to follow] 
  



 IN WITNESS WHEREOF, Assignor and Assignee have executed this Bill of Sale on the 
date set forth above. 
 
      ASSIGNOR: 
 
      ROXBOROUGH WATER AND SANITATION  
      DISTRICT, a Colorado special district and political  
      subdivision  
 
      By: ____________________________________
       Barbara Biggs, General Manager 
 
STATE OF COLORADO  ) 
     )  ss. 
COUNTY OF DOUGLAS  ) 
 
 The foregoing instrument was acknowledged before me this ____ day of ______, 2022, by 
Barbara Biggs, as General Manager, for Roxborough Water and Sanitation District. 
 
 Witness my hand and official seal. 
 
My commission expires: __________________ 
 
      ____________________________________ 
      Notary Public 
 

ASSIGNEE: 
 

ATTEST:     TOWN OF CASTLE ROCK,  
acting by and through the Town of Castle Rock 
Water Enterprise 

 
 
________________________________ _______________________________________ 
Lisa Anderson, Town Clerk   Jason Gray, Mayor 
 
Approved as to form:    Approved as to content: 
 
 
_______________________________ ______________________________________ 
Michael J. Hyman, Town Attorney  Mark Marlowe, Director of Castle Rock Water 
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AFFIDAVIT CONCERNING HISTORICAL USE  
OF THE MEADOW DITCH WATER RIGHT 

 
I. MEADOW DITCH WATER RIGHT. 

 
A. Decreed Rate: 

 
B. Interest in Decreed Rate:   
 

II. HISTORICAL USE FOR IRRIGATION PURPOSES.  
 
A. Describe or provide documentation of the historical use of the water right for 

irrigation pursuant to the decree dated December 10, 1883, District Court, 
Douglas County.  

 
 
 

B. Describe and provide documentation of the current state of the dry up and 
revegetation of the acreage historically irrigated with the water right.  

 
 
 
III. HISTORICAL USE FOR CHANGED PURPOSES.  

 
Describe and provide documentation of the beneficial use(s) of the water right for changed 
purposes, including for irrigation of the historically irrigated acreage, pursuant to Case No. 
05CW30, District Court, Water Division No. 1.    

 
Year Amount Used Detailed Description of 

Beneficial Use(s)  
Detailed Location of Beneficial 
Use(s)  

    
    
    
    
    
    

 

mew
Text Box
EXHIBIT I



 2 

 
The undersigned, ______________________________________________________, whose 
address is ______________________________________________________________,  being 
18 years of age and having personal knowledge of the information provided in Sections I to III, 
being first duly sworn, hereby states that to the extent of my knowledge, the above constitutes the 
beneficial uses of the Water Right and there has been no intent to abandon such Water Right. 
 
Further affiant sayeth naught. 
 
 
Dated: __________________________, 2022. 
 
 
      AFFIANT 
 

__________________________________ 
 
 
 
STATE OF COLORADO   ) 
     ) ss 
COUNTY OF ________  ) 
 

 
The foregoing instrument was acknowledge before me this _________ day of _____________, 
2022, by ________________________________________________, as 
__________________________ of Roxborough Water and Sanitation District.   
 
 
Witness my hand and official seal. 
 
My Commission expires  _________________________ 
 
(SEAL) 
       _____________________________ 
       Notary Public 



ASSIGNMENT OF AGREEMENTS

THIS ASSIGNMENT OF AGREEMENTS (“Assignment”) is made and entered into this 
___ day of _________________, 2022, to be effective on the ___ day of _________________, 
2022 (the “Effective Date”), by and between ROXBOROUGH WATER AND SANITATION 
DISTRICT, a Colorado special district and political subdivision, hereinafter referred to as 
“District” and the TOWN OF CASTLE ROCK, a home rule municipal corporation of the State of 
Colorado, acting by and through the Castle Rock Water Enterprise, hereinafter referred to as 
“Town.” 
 

RECITALS:

WHEREAS, the District and the Town have entered into a Purchase and Sale Agreement 
dated __________, 2022, for certain real property interests, infrastructure, water rights and 
contractual rights (the “PSA”); and  

WHEREAS, among other things, the PSA provides for the assignment and transfer by the 
District to Town of certain agreements related to easements and infrastructure owned by the 
District, being more particularly described on Exhibits A and D to the PSA (the “Agreements”)
and attached hereto as Exhibit 1.

 
WHEREAS, the District desires to assign and transfer the Agreements to the Town on and 

subject to the terms and provisions of this Assignment.  

WHEREAS, the Town desires to accept the Agreements on and subject to the terms and 
provisions of this Assignment. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and intending to be legally bound hereby, the District and the 
Town agree as follows: 

 
1. Assignment of Agreements. Assignor hereby assigns, transfers and delivers unto 

the Town the Agreements, free and clear of all liens, and delegates all of its obligations, 
responsibilities, and duties under the Agreements to the Town, effective as of the Effective Date. 

 
2.  Acceptance of Assignment. The Town hereby accepts the assignment of all the 

Agreements as identified in Exhibit 1 attached hereto, and assumes and agrees to perform all of 
the District’s obligations, responsibilities and duties under the Agreements, effective as of the 
Effective Date. 

3.  Further Assurances. The District and the Town agree to perform such acts and to 
execute, acknowledge and/or deliver subsequent to the date hereof, such other instruments, 
documents, and materials as the other party may reasonably request from time to time in order to 
effectuate the assignment and acceptance of the Agreements as contemplated under the PSA. 



4. Binding Effect. All the covenants, terms and conditions set forth herein shall be 
binding upon and entered to the benefit of the parties hereto and their respective heirs, successors 
and assigns. 

5.  Capitalized Terms. Capitalized terms used in this Assignment, and not defined 
herein, shall have the meaning set forth in the PSA.

6.  Governing Law. This Assignment shall be governed by and enforced in accordance 
with the laws of the State of Colorado, accepting conflict of laws and without regard to which 
party drafted this document. 

7. Counterparts. This Assignment may be executed in several counterparts, each of 
which shall be deemed an original, and all of which together shall constitute a single Assignment.

[Signature pages to follow]
  



IN WITNESS WHEREOF, the District and the Town have executed this Assignment on 
the date set forth above. 
 
   DISTRICT: 
 
      ROXBOROUGH WATER AND SANITATION  
      DISTRICT, a Colorado special district and political  
      subdivision  
 
      By: ____________________________________
       Barbara Biggs, General Manager 
 
STATE OF COLORADO  ) 
     )  ss. 
COUNTY OF DOUGLAS  ) 
 
 The foregoing instrument was acknowledged before me this ____ day of ______, 2022, by 
Barbara Biggs, as General Manager, for Roxborough Water and Sanitation District. 
 
 Witness my hand and official seal. 
 
My commission expires: __________________ 
 
      ____________________________________ 
      Notary Public 
 

TOWN: 
 

ATTEST:     TOWN OF CASTLE ROCK,  
acting by and through the Town of Castle Rock 
Water Enterprise 

________________________________ _______________________________________
Lisa Anderson, Town Clerk Jason Gray, Mayor 

Approved as to form:    Approved as to content: 

_______________________________ ______________________________________
Michael J. Hyman, Town Attorney Mark Marlowe, Director of Castle Rock Water


	Roxborough Water PSA (clean 12.01.2022)
	PURCHASE AND SALE AGREEMENT
	THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) dated as of December 20, 2022 (the “Agreement Date”), is between ROXBOROUGH WATER AND SANITATION DISTRICT, a Colorado special district and political subdivision (the “Seller”), and the TOWN OF CASTL...
	RECITALS
	AGREEMENT
	1. Property Defined.  As used in this Agreement, the term “Property” means the following described property in Douglas County, Colorado:
	(a) Roxborough Easements.  The permanent easements described in Exhibit A (together, the “Roxborough Easements”), together with Seller’s interest in all reversions, remainders, easements, rights-of-way, appurtenances, hereditaments appertaining to or ...
	(b) Roxborough Water Rights. The water rights described in Exhibit B (the “Roxborough Water Rights”), which water rights include an interest in the Meadow Ditch Water Rights, as well as certain of the rights in and to the Denver Basin ground water und...
	(c) Roxborough Storage Capacity in Castle Rock Reservoir No. 1. The right to store water in Castle Rock Reservoir No. 1 in accordance with the terms and conditions of an agreement dated July 1, 2007, and pursuant to an assignment and assumption of sai...
	(d) Roxborough Infrastructure. All buildings, structures, improvements, and appurtenances located on the Roxborough Easements and any interest therein, including the Plum Creek diversion, storage and delivery system, the Ravenna pipeline and pump stat...

	2. Agreement to Purchase.  Buyer agrees to purchase from Seller and Seller agrees to sell to Buyer the Property on and subject to the terms and conditions provided herein.
	3. Purchase Price; Additional Consideration.
	(a) Purchase Price. The purchase price (the “Purchase Price”) for the Property will be $2,273,000.
	(b) Service Agreement.  As additional consideration for the purchase of the Property, Buyer agrees to deliver an amount not to exceed 220 acre-feet (AF) of raw water (the “Ravenna Water”) between the period of October 1 through and including September...
	Seller shall be charged for the use of the Ravenna Water at a rate to be determined by Buyer using Buyer’s cost-of-service model (“Buyer’s Rate Model”). The initial rate shall be $3.47 per one thousand gallons of use and is based on the Buyer’s 2022 o...
	The Ravenna Water shall be delivered to the Golf Course at such times and in such amounts as requested by Seller; provided that the maximum rate of delivery shall not exceed one million (1,000,000) gallons per day consistent with the current capacity ...
	The delivery of Ravenna Water shall, at all times, be subject to the management of Buyer’s total water supply through Buyer’s Drought Management Plan, which Plan is available for review on Buyer’s “crgov.com” website. Buyer expressly reserves the righ...
	If requested by Roxborough, and if Castle Rock determines that additional water is available, Castle Rock may deliver water to the Golf Course in excess of 220 AF in any water year at a higher-tier delivery rate.  The initial rate for such water shall...
	Notwithstanding any other provision of this Agreement, the obligations of Buyer under this Section 3(b) will survive both the Closing and the two (2)-year survival provision set forth in Section 15(h) of this Agreement.
	4. Payment of Purchase Price; Earnest Money Deposit.  The Purchase Price will be paid by Buyer to Seller in full, adjusted for the Closing Adjustments as set forth in this Agreement, in cash or by wire transfer or other immediately available funds at ...
	5. Title Insurance.
	(a) Title Commitment. Within thirty (30) calendar days after the Agreement Date, Seller shall furnish to Buyer, at Seller’s expense, a commitment for title insurance issued by the Title Company committing to insure Buyer’s title in the Roxborough Ease...
	(e) Title Policy. Seller will cause the Title Company to deliver to Buyer, promptly after the Closing, an owner’s title insurance policy issued by the Title Company insuring Buyer’s title to the Insured Property consistent with the Title Commitment (t...
	6. Water Rights Opinion.
	(a) Issuance of Opinion. Within ninety (90) calendar days after the Agreement Date, Seller shall furnish to Buyer, at Seller’s expense, a water rights opinion from a water rights attorney acceptable to Buyer, upon which Buyer may rely (the “Water Righ...
	Seller’s Water Rights Opinion on the Meadow Ditch Water Rights may be based on the title opinion from Steven P. Jeffers on those water rights dated July 23, 2004, which shall be updated through seven (7) days before the date of delivery of Seller’s Wa...
	(b) Changes to Opinion. Buyer shall have thirty (30) calendar days after Buyer’s receipt of the Water Rights Opinion or any amendment thereto to notify Seller of any objections to any items impacting marketable title to the Roxborough Water Rights or ...
	(c) Seller’s Rights. Seller shall have until twenty (20) calendar days after receipt of Buyer’s Water Title Objection Notice (the “Seller’s Water Title Cure Period”) to elect, at its sole option and discretion, to (i) cure any or all items to which Bu...
	(d) Buyer’s Rights. If, during Seller’s Water Title Cure Period, Seller fails to cure to the satisfaction of Buyer any objection in the Water Title Objection Notice, or elects not to cure, then Buyer may elect, as its exclusive remedy with respect to ...
	7. Review of Property.
	(a) Inspection Period. Buyer shall have a period of sixty (60) calendar days from the Agreement Date in which Buyer and Buyer’s agents, contractors, employees and permittees (collectively, the “Buyer Permittees”) shall verify and ascertain the suitabi...
	(b) Property Documents.  Within ten (10) business days after the Agreement Date, Seller shall make available to Buyer and its consultants and representatives, copies of its files and records related to the Property including the following documents in...
	(c) Inspection Risk. Buyer will not make any permanent modifications to the Insured Property and will leave the Insured Property in substantially the same condition as existed at the time of entry upon the Property by Buyer or Buyer Permittees.  Any e...
	8. Other Agreements and Covenants.
	(a) No Statements of Opposition.  Seller agrees that, following Closing, it will not file a statement of opposition or otherwise participate as a party in certain water court applications that Buyer may file with respect to Buyer’s use of the Roxborou...
	(b) Post-Closing Assistance.  Following Closing, Seller will provide Buyer with reasonable assistance in the transition of the administration and the operation of the Property in Douglas County, Colorado, and the application for a change of water righ...

	9. Closing.  The closing of the purchase and sale (the “Closing”) of the Property shall occur on such date as mutually agreed upon by Buyer and Seller, but in no event later than sixty (60) days after the close of the Inspection Period (the “Closing D...
	10. Actions at Closing.  The following will occur at Closing in a sequence prescribed in mutually agreeable Closing instructions all of which shall be mutually and concurrently dependent:
	(a) Seller shall execute and deliver to Buyer one or more conveyance(s) of easements in the form attached hereto as Exhibit F, conveying the Roxborough Easements free and clear of all liens and encumbrances, except for the Permitted Exceptions.
	(b) Seller shall execute and deliver to Buyer one or more special warranty deed(s) for the Roxborough Water Rights and Roxborough Ground Water Rights in the form attached hereto as Exhibit G free and clear of all liens and encumbrances.
	(c) Seller and Buyer shall execute and deliver one or more bill(s) of sale, assignment(s) and assumption agreement(s) in the form attached hereto as Exhibit H conveying the Roxborough Infrastructure to Buyer, and all rights and obligations thereunder,...
	(d) Seller shall fill out, execute and deliver an Historical Use Affidavit in the form attached hereto as Exhibit I detailing the use of the Roxborough Water Rights.
	(e) Seller and the Affiliated Entities shall execute and deliver the Affiliated Entities Affirmation Agreement.
	(f) Seller, Buyer and the Affiliated Entities shall execute the No Statement of Opposition Agreement.
	(g) Buyer shall deliver to the Title Company as the closing agent the Purchase Price, less the Earnest Money, in cash or by wire transfer or other immediately available funds.
	(h) The Purchase Price proceeds delivered by Buyer to the Title Company shall be delivered to Seller.
	(i) Seller and Buyer will execute and deliver to the Title Company the appropriate parties’ Settlement Statements.
	(j) Each party will deliver to the other party and the Title Company such agreements, assignments, conveyances, instruments, documents, typical affidavits required by the Title Company, certificates and the like as may be reasonably required by either...
	(k) The following adjustments (“Closing Adjustments”) will be made as of the Closing to the Purchase Price:
	(i) If applicable, real property taxes for the year of the Closing will be apportioned to the date of Closing based upon the most recent levy and assessment.  Such apportionment will be a final settlement between the parties.  Any special assessments ...
	(ii) Buyer will pay the recording fee for the deeds conveying the Roxborough Water Rights and Roxborough Ground Water Rights and any other recorded documents and all of the cost of any endorsements and additional coverage to the Title Policy that Buye...
	(l) Seller shall execute and deliver to Buyer one or more assignments of agreements, including the agreements related to the Easements and Roxborough Capacity in CCR No. 1 described in Exhibits A and D, in the form attached hereto as Exhibit J free an...


	11. Representations and Warranties of Seller. Seller represents and warrants to Buyer that each of the following statements is true and correct as of the Agreement Date and will be true and correct as of the Closing Date:
	(a) Seller is a governmental entity duly formed and validly existing in the State of Colorado.
	(b) To the best of Seller’s knowledge, there is no litigation, condemnation or eminent domain action, or administrative, governmental or other proceeding, pending or threatened, against Seller and/or affecting the ownership or use of the Property whic...
	(c) Seller has full right, power and authority to enter into this Agreement and to perform the obligations hereunder, and this Agreement and all other documentation required by Buyer hereunder, when duly executed and delivered, shall constitute the va...
	(d) Seller has not retained any broker, agent or finder or agreed to pay any commissions or finders’ fees in connection with this Agreement or the transfer of the Property.  To the extent permitted and provided by law, Seller shall indemnify and hold ...
	(e) To the best of Seller’s knowledge, no other person has any legal or equitable right to use the Property except as described in the Roxborough Easements or the Permitted Exceptions.
	(f) Seller, to the best of its knowledge, is unaware of any material Property Document in its possession that Seller has not produced or made available to Buyer.
	(g) To the best of Seller’s knowledge, all of the Roxborough Water Rights, Roxborough Ground Water Rights, and any decrees therefor are in full force and effect and no portion of the Roxborough Water Rights have been abandoned.
	(h) To the best of Seller’s knowledge, (i) there has been no placement, generation, transportation, storage, release, treatment or disposal at the Property of any “Hazardous Substances,” as defined herein; and (ii) Seller has not received from or give...
	(i) “Environmental Laws” means all federal, State and local laws, whether common laws, court or administrative decisions, statutes, rules, regulations, ordinances, court orders and decrees, and administrative orders and all administrative policies and...
	(ii) “Hazardous Substances” means (a) all chemicals, materials and substances defined as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “...
	12. Buyer’s Representations and Warranties.  Buyer represents and warrants to Seller that each of the following statements is true and correct as of the Agreement Date and will be true and correct as of the Closing Date:
	(a) Buyer is a governmental entity duly formed and validly existing in the State of Colorado.
	(b) Buyer has all requisite power, corporate and otherwise, to execute, deliver and perform its obligations pursuant to this Agreement, that the execution, delivery and performance of this Agreement and the documents to be executed and delivered pursu...
	(c) The individual executing this Agreement on behalf of Buyer is authorized to do so.
	(d) Buyer has not retained any broker, agent or finder or agreed to pay any commissions or finders’ fees in connection with this Agreement or the transfer of the Property.  To the extent permitted and provided by law, Buyer shall indemnify and hold ha...
	(e) If prior to Closing, Buyer obtains knowledge that any of the covenants, representations or warranties of Seller in this Agreement are not true or correct, and Buyer deems such inaccuracy to be material to Buyer, then Buyer shall promptly notify Se...

	13. No Other Warranties.  Buyer has made, and will make, its own independent inspection and investigation of the Property and the Property Documents, and, in entering into this Agreement and purchasing the Property, Buyer is relying upon and will rely...

	14. Default, Remedy and Termination.
	(a) Buyer Default.  It is hereby agreed that Seller’s damages may be difficult to ascertain. The Earnest Money constitutes a reasonable liquidation of Seller’s damages and is intended not as a penalty, but as liquidated damages.  If the transaction co...
	(b) Seller’s Default.  If the transaction contemplated herein is not consummated on or before the Closing Date solely as a result of a default by Seller of its obligations hereunder, Buyer shall be entitled to one of the following remedies as its sole...

	15. Miscellaneous Provisions.
	(a) Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Colorado and applicable federal law.
	(b) Counterparts.  This Agreement may be executed in one or more counterparts, all of which together shall constitute one and the same instrument.
	(c) Further Assurance.  Each of the parties hereto, at any time and from time to time, will execute and deliver such further instruments and take such further action as may reasonably be requested by the other party hereto, in order to cure any defect...
	(d) Notices.  If under the terms of this Agreement, notice is to be provided to any party, said notice shall be deemed provided upon (i) personal delivery, (ii) three (3) business days after the mailing of the same by registered or certified mail, ret...
	If to Seller: Roxborough Water and Sanitation District.
	Attn: Barbara Biggs, General Manager

	Any party may change the address to which notices should be sent by giving the other parties written notice of the new address in the manner set forth in this paragraph.  A party may give any notice, instruction or communication in connection with thi...
	(e) No Consideration of Drafter.  This Agreement has been negotiated by all parties hereto and their counsel. It shall be given a fair and reasonable interpretation in accordance with its terms, without consideration or weight being given to its havin...
	(f) Attorneys' Fees.  In the event of any litigation or arbitration proceedings between the parties hereto concerning the subject matter of this Agreement, the prevailing party in such litigation or proceeding shall be awarded, in addition to the amou...
	(g) Amendment.  This Agreement may be amended, altered or revoked only by written instrument executed by all of the parties to this Agreement.
	(h) Survival.  All representations and warranties of title to the Property in this Agreement shall merge into the representations and warranties of title in the deeds and other instruments of conveyance of the Property made in connection with the Clos...
	(i) Assignment.  This Agreement may not be assigned by either party without the prior written consent of the other.
	(j) Expenses.  Each party shall pay its own costs and expenses in connection with the operation under and administration of this Agreement.
	(k) Waivers and Consents.  All waivers and consents given hereunder shall be in writing. No waiver by any party hereto of any breach or anticipated breach of any provision hereof by any other party shall be deemed a waiver of any other contemporaneous...
	(l) Entire Agreement.  This Agreement represents the entire agreement between the parties and there are no oral or collateral agreements or understandings.  If any other provision of this Agreement is held invalid or unenforceable, no other provision ...
	(m) Rights of Third Parties.  All conditions of the obligations of the parties hereto, warranties and representations, and all undertakings herein, except as otherwise provided by a written consent, are solely and exclusively for the benefit of the pa...
	(n) Construction.  Throughout this Agreement, the headings for paragraphs, section and articles used in this Agreement are included for purposes of convenience of reference only, and shall not affect the construction or interpretation of any of its te...
	(o) Exhibits.  All schedules, exhibits and addenda attached to this Agreement and referred to herein shall for all purposes be deemed to be incorporated in this Agreement by this reference and made a part of this Agreement.
	(p) Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
	(q) Time of Performance.  If any deadline set forth in this Agreement falls on a Saturday, Sunday or national legal holiday, performance is due on the next business day.
	(r) Recordation.  Neither this Agreement or any memorandum or extract hereof shall be recorded.  Any recording by or on behalf of Buyer without the written consent of Seller will be a breach by Buyer for which there is no right to cure and for which S...
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