INTERGOVERNMENTAL AGREEMENT FOR THE PROVISION OF‘
WASTEWATER TREATMENT SERVICES

, This Intergovernmental Agireement (“Agrecment”) is entered into on this ziday
of June, 2011, by and between Woodmen Hills Mettopolitan District (“WHMD?), and
Paint Brush Hills Metropolitan District (‘“PBHMD”). Collectively, WHMD and PBEMD

are refeired to as the “Districts,”
I, Recitals

WHEREAS, the Districts ate both quasi-municipal corporations and political
subdivisions of the State of Colorado, located adjacent to one another in El Paso County,
- Colorado. The Districts provide vatious services to their respective resldents, including
watet, wastewater, and parks and recreation, '

WHEREAS, the Districts’ relationship has been governed, inter alia, by the terms
of a February 25, 1988 Purchase and Sale Agréement (“1988 Agreement™).

WHEREAS, WHEMD is the successor to all interests in the 1988 Agreement held
by Faleon Properties and Investments and Woodmen Hills Associates, Inc., whichentitics
wete original parties, along with PBHMD, to the 1988 Agreemént,

WHEREAS, the Districts now wish to terminaie the 1988 Agreement and enter a
new Intergovernmental Agreement defining their rights and obligations and refationship,
particularly with respect to the Paint Brush Hills Wastewater Treatment Facility
(“WWTP”), on the terms set forth below: .

X1, Covenants

, Therefore, In consideration of the mutval promises and covenants contained in this
Agreement, it is hereby agreed by and between the Districts: '

1. NEWINTERGOVERNMENTAL AGREEMENT: This is a new
Intergovernmental Agreement. This Agreement supersedes and supplants the 1988
Agreement. The Districts mutually agree that the 1988 Agreement is horeby terminated,
The Districts acknowledge that the patties to this current Agreement were parties or are
successors or assigns to the 1988 Agreement and that the patties to the instant Agreement -
have the authority to terminate the 1988 Agreentent,

2.° " TRANSFER OF PERMIT: This Agresment is coutingent upon
successful transfer of the Colorado Depattment of Public Health and Environment
(“CDPHE”) Dischatge Permit for the WWTF operated for the benefit of both Districts,
Failure to gain COPEE approval of the transfer will terminate this Agreement,
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3, CUSTOMER RELATIONSHIP: PBHMD agtees that WHMD shall be
the exclusive provider of wastowater treatment services to all ustomers located on lands
within the PBHMD setvice aten as defined by the PBIIMD district boundaries as of the
date of this agreoment, all as generally depicted on Exhibit A attached hereto, Falcon
Middie School and Grace Community Church are also cutrently served by PBHMD and
shall also be served by WHMD. All present and {uture customers within the PBHMD
service area shall be subject to the WHMD Rules and Regulations pertaining to
wastewater services, as such are adopted or amended over time, Existing priot approved
variances from PBEMD Rules and Regulations regarding wastewatet services shall be
deemed grandfathered as long as such variances do not create a risk to public health and
safety of the wastewater treatment system. WHMD agrees that it shall provide all such
wastewator freatment services to PBHMD as may be needed for all present and future
development, subject only to limitations described in paragraphs 10 through 15 below.
WEIMD shall be entitled to utilize any wastewatet treatment faoility in which it has
capacity and a right to use for the treatment of effluent originating from within the

PBHMD service area. :
4,  TERM: The term of this Agreement shall be perpetual.

5. POINT OF CONNECTION: WHMD shall own, operate, and maintain
wastewatet dolivery and treatment facilitics from a point at the southeast cotner of the
intevsection of Stapleton Road and Meridian Road (the “Point of Connection”)
downstream to the treated wastewater discharge location and shall own, operate, and
annwally calibrate wastowater metering stations located at points fo measure afl influent
freated by WHMD and all effluent. PBHMD shall own, operatc, and maintain
wastewater collection and delivery facilities upstream of said Point of Connection.
Additionally, PBHMD will. own, opérate, annually calibrate, and malintain wastewater
metering stations located at the southwest corner of the intersection of Stapleton Road
and Merldian Road and at the PBHMD lift station, WHMD will have. full access at all
veasonable times to said metering stations. In addition to majntaining the meters in
proper working condition, PBEMD will provide a 120 volt extension from the power
service, so that WHMD can add remote-sensing devices (SCADA) to transmit the meter
signal to the WHMD SCADA system. PBYIMD may, at ifs discretion, provide secondary
receivers to also receive the metering data. The SCADA dovice uses minimal power,
Upon request, PBHMD shall have reasonable access-to and a right to review all influent
and efftuent data collected related to the freatment of its wastewatet and fhis Agresment,

6. ' EXISTING WATER RIGHTS: Bffluent delivered by PBHMD to the
wastewaler treatment plant is the return flow from in-house end in-building uses made
within PBIIMD’s watet service area, which is diverted and delivéred to PBHMI)'s water
service customers putsuant fo water rights now owned or hereafter obfained by PBEMD.
PRHMD shall continue to solely own, and shall be deemed to maintain dotninion and
control over, its existing, ot future water rights, notwithstanding the delivery of its
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custoraer’s effluent to the wastewater freatment plant, The volume of water associated
wiih such water rights, whether directly or by discharge to aity tributary of Black Squitrel
Creel, shall be directly proportional to the monthly volume of wastewater flow
contributed by PBHMD as detonined at the wastewater metering station, as referenced -
it paragraph 4, 1f PBHMD requires its return flow to be conveyed to a location other
than the dischatge location of the wastewater treatment plant, PBHMD shall be solely
responsible for all costs associated with delivering its return flow to an altetnate location
from the wastewater treatment plant. PBHMD shall have the right to etect and install
such sttucture, pipelines and assoclated facilities and is hereby granted easements as the
Parties shall mutually agree to access, use, construct and maintain them, Any structure
and assooiated facilities proposed to withdraw a portion of the plant’s.discharge shall be
subject to the approval of WHMD, which approval shall not be unreasonably denied or

delayed.

7 ASSIGNMENT OF INTEREST IN WWTFE: PBHMD assigns and-
conveys all interest in the WWTF to WHMD, including rights of use with respect to all
reatment capacity in the WWTR, The form of bill of sale, which shall be exccuted by
PBHMD at the same time as this Agreement, is attached as Exhibit B, The form of
agsignment, which shall be executed by PBHMD at the same time as this Agreement, is

attached as Exhibit C.
" 8. TIMING OF TRANSKFER OY PERMIT: PBHMD shall notify COPHE

and request transfer of the CDPHE Discharge Permit as soon as praciicable but no later
than 5 days after this Agreement is excouted, The form of transfer paperwork is attached

as ExhibitD.

9. TRANSEER OX EASEMENT RIGHTS: PBHMD hereby transfers all
and any easement and easement rights associated with the WWTF to, WHIMD, or in the
event WHMD desires, shall alternatively maintain its ownership position in name only if
deemed necessary by WHIMD to avold abandonment of such easement rights, The form
of assignment-of casement Is attached hereto as Exhibit I, and safe shall be duly
executed by PBHMD and secorded in the public records of Bl Paso County by WHMD
after execution of this Agreement and the satlsfaction of all contingencies herein.

10,  AGREEMENT TQ SERVE EXISTING PBHMD USERS: WHMD
agress to serve PBHMD’s existing wastewater customiers who ate actively contributing
wastewater to the WWTFE as of June 3, 201 1, specifically 713 residential taps, one (1)
~ commercial tap (equivalent to 6 residential taps) for Falcon Middle School, and one (1)

commetefal tap (equivalent to 2 residentlal taps) for Grace Comtnunity Church, In
addition to the foregoing, the Districts acknowledge that-there are 36 residential taps that
have been purchased within PBHMD’s boundaries, but are not yet in use (“Future
Usets™). The addresses 6f these Future User faps are listed on Exhibit ¥; the remaining
25 have been dllocated without current addresses through the TPS Agreement as dofined
in patagraph 13(a). PBHMD agrees to notify WIHMD of the addresses of the remaining
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Future User taps as they ave identified. WHMD agrees fo serve these Future Users at the
time they begin confributing wastewater (0 the WWTE, PBHMD will not owe any fees
o WEMD for these Futute Usets, and WHMD will not begin charging a Future User the
monthly user chatges described in Section 12 below until such time as such Future User
begins contributing wastewates to the WWTE.

11,  AGREEMENT TO SERVE FUTURE PBHM D USERS: WHMD agrees
to serve PRHMD customers, present and future, within PBHMD’s existing geographical
boundaries as described and shown on Exhibit A heseto. Capacity in the current WWTF
is limited to approgimately 500 to 700 new residential tap equivalents, and such capacity
shall be allocated to new development ocourting in PBHMD, WHMD and Falcon
Highlands Metropolitan Disttict on a first come, first served basis. Capacity shallbe
allocated upon the payment of tap fees, but capacity for no more than 50 residential tap
equivalents to any one patty may be paid for and reserved without wriften approval of
WHMD, Regardless or any capacity allocations, WHMD agteces that it shall leave
available for PBEMD nof less than 75 residential tap equivalents, which number of
residential tap equivalonts shall be reduced annually by the lesser of 15 residential tap
equivalents or the number of taps purchase by customets within PBHMD. The Districts
“agree that they themselves shall not pay for and reserve residential taps. It is anticipated
that WEIMD will e constracting a new wastewater treatment plan within a 4 fo 6 year
time frame. The Districts acknowledge that freatment plant sizing and expansion requite
a significant period of time in planning, permitting, desigt, and construction of between 3

“and § yeats,

12.  FUTURE COMMERCIAL USES: The Parties acknowledge that
commercial uses can requite uniquoe analysis to determine the number of equivalent -
single family taps that should be assigned for tap fee and monthly billing purposes, 'The
Parties agree that when a new PBHMD commercial costomer desites wastewatet service,
the engineets of both districts shall mutually agree on the number of equivalent single -
family taps such use shall constitute, and in the event they cannot agree the distuicts’

- tespective engineers shall appoint a third, independent engineer to decide the issue, and
the cost, if any, of the services of the independent engincer shall be equally shared by the
districts, '

3. NEW WASTEWATER TAP FEES:

(8)  'TPS Districts Taps: Subjeoct to Section 10 above, PBHMD agrees
to pay WHMD a flat fee of $2,000 for every new PBHMD resideniial wastewatet tap or
residential wastewater tap equivalent issued after the date of this Agreement pursuant to
the August 2009 Settlement Agreement, as amended, between PBHMD and the TPS
Distriots (“TPS Agreement”), a copy of which is attached as Exhibit G,

(b)  Non-TPS Districts Taps: For all wastewater taps.or residential
wastewater tap cquivaldnts issued by PBHEMD after the date of this Agreement, which are
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not subject to the TPS Agreement, PBHMD agrees to collect an amount equal to or
greater than WHMD's then-current wastewater fap fee and rernit 36% of WHMI’s thens
cutrent wastewater tap fee to WHMD at the time of collection of such fees.

(¢)  Time of Collection of Tap Fees: Subject to Section 10 above, for
all taps issued by PBHMD after the date of this Agreement, PBHMD shall collect the
entire tap fee and remit to WHMD the appropriate portion of the tap foe amount as
described in subpatagraphs (a) and (b) above pior to Issuance of the building permit for
the propexty for which the tap fee is collected,

14, MONTHLY USER RATES: WIHMD agrees to directly charge
PBHMD's customers then-cutrent in-District wastewater service rates for any customers
PBHMD is presently obligated to serve within PBHMD’s geographical boundaries as
identified in Exlibit A. The then-cusrent in-Distriot wastewater service rates charged to
PBHMD’s customers will not include charges associated with the operation and
maintenance of WHMD?s collectioh and pumping system, assessments or chaiges for
capital development, or chatges for financial penalties atising from or associated with
events preceding the date of this Agreement. The Partles ackuowledge that charges for
financial penalties that'might later arise from or assoclated with any subsequent NOV
could at WEHMD’s digoretion be Included In the then-current in-District wastewater
. service rates, WHMD shall provide an itemized desoription of the basis for'any
adjustment fo in-District wastewater service rates to the PBHMD Boatd of Directors prior
to the fitst billings to customers and annually by October 1 for budget purposes
thereafter. Prior to glving public notice of any planned changes to in-District wastewater
service rates, WHMD shall give the PBHMD Board of Directors reasonable notice of
such infent, -

15,  PBEMD INCLUSIONS: PBHMD has identified all inclusions, and
proposed inclusions, to its territory that ate subject to services provided under this
Agreement, Those inclusions include patcels that are referred to informally as “Grace
Community Church”, “CU Parcel” and “State Land Boatd”, The “State Land Board”
parcel is subject to the terms and conditions of an inclusion agreement, attached as
Txlibit H. Other than the “Grace Community Church” and “CU Parcel” referenced
above, any other inclusions approved by PBHMD after the date of this Agreement shall
be provided wastewater services by WHMD, but only after amendment of this
Agreement. Such amendment shall be negotiated in good faith and shall address capital
contributions required of PBHMD for additional infrastructure and treatment capacity, as
well as appropriate tap fees, service charge rates and othér fees reasonably necessary. for
providing seivice. The Districts acknowledge that PBHMD has approved and accepted
an Inclusion petition for the CU Parcel (with which inclusion WHMD agrees not to
interfere), but has not completed the inclusion as of the date of this Agreemont. Due to
the large size of the CU Parce! and potential tap demand, PBHMD agrees and shall be
obligated to include WEIMD as a patty to an inclusion agreement with any or all
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developers of the CU Parcel to provide for capital contributions as deemed necessary to
plan for and build WWTF capacity as a mandatory pre-condition to obtaining District
Court approval of the CU Parcel inclusion, or any patt thereof.

16. PRETREATMENT STANDARDS: PBHMD shall be responsible for the '
adoption of, and enforcement of, reasonable pretreatment wastewater standards
substantially equivalent to pretreatment standards as adopted by WHMD from time to
time, .

17.  OPERATION AND MAINTENANCE OF SYSTEM: PBHMD shall at
all times operate its wastewater collection and pumping system properly and in a sound
and economical mannet and shall maintain, presetve, and keep the same properly or
ocause the same to be so maintalned, preserved, and kept, with the appurtenances and
overy pact and parcel in good repair, ordex, and condition, and shall from time to time
make or cause to be made all necessary and proper repairs, replacements, and renewals 50
that at all times the operation of the PBHMD wastewater collection and conveyance
system may be properly and advantageously conducted without tisk to public health and
safety, PBHMD agrees to cooperate with WHMD to provide information reasonably
requested by WHMD management and planning of the wastewater treatment facility and

future needs, .

18. VOLUNTARY AND KNOWINGLY: The Districts acknowledge they
have read this Agresment and understand all of its terms, and that this Agreement is
exccuted voluntarily, without duress, and with full knowledge of its legal significance,
The Districts have received independent legal advice from its/their attorney(s) with
respect to the legal consequences of making this Agreement.

19, - WARRANTY OF CAPACITY TQ EXECUTE AGREEMENT: The
Districts represent and warrant that no other person or entity currently has, or has had,
any Interest in the property or obligations referred to in this Agrcement, excepl as
otherwise set forth hetein, and that the Districts have the sole right and exclusive
authority to excoute this Agreement, The Districts represent and warrant that they have
the logal power and authotity to énter into and bind themselves to the terms and
conditions contained In this Agreement,

20.  CONSTRUCTION: The Districts agree that in the event of any dispute
concerning the interpretation or construction of this Agreement, no presumption shall
exist with tespect to the party initially drafting the Agreement, The Districts agree they
have had ample opportunity to inftuence the choice of language and terms of this

" Agreement,

21.  DUTY TO EFFECTUATE: Each of the Districts agree to perform any
lawful additional acts, including the execution of additional documents, to the extent the
same are reasonably necessaty to effectuate this Agreement,
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22, SUFFICIENCY OF CONSIDERATION: Other than as contained
herein, the Districts each acknowledge and agree that no additional consideration is
required or owing to the other, and that sufficient consideration has passed or will pass
betweon them by virtue of this Agreement to render this Agreement valid and
enforceable.

23,  ARBITRATION AND MEDIATION: This Agreement will be governed
by and construed according to the laws of the State of Colorado. The Districts agree and
acknowledge that any controversy atising out of or relating fo this Agreement or the
breach thereof, or any claim or action to enforce this Agreement or any provision heretn,
or aity controvetsy ot ¢lalm requiting interpretation of this Agreement or any provision
herein, shall be adjudicated by a single arbittator before the Judicial Atblter Group, Inc.
(or similar muivally acceptable firm if the Judicial Arbiter Group no longer exists), using
the rule set provided by the then-existing Amerlean Arbiiration Association’s
Commercial Arbitration Rules, its Bxpedited Procedutes, and the Colorado Rules of Civil
Procedure and Bvidence, to the extent not in conflict with the foregoing, The venue for
any such atbiiration shall be Denver, Colorado. Any action brought in contravention of
this paragtaph by one Distuict is subject to dismissal at any time and at any stage of the
proceedings by the other, and no action taken by the other in defending, counterclaiming,
or appealing shall be construed as a waiver of this right to immediate dismissal. A
Disitict bringing an action in contravention of this paragraph shall be liable to the other
patty for the costs, expenses and atforney fees incutred in suceessfully dismissing the
action or successfully compelling arbitration. Prior to bringing any, claim or action
arlsing out of ot relating to this Agreement or the breach thexeof, or any claim or action to -
enforce this Agteement or any provision herein, or claim requiring interpretation of this
Agreement or any provision heréin, the Districts agree that they shall first submit their
dispute to non-binding mediation, before a mutually-agreed upon mediator, Ifthe
Distriots cannot agree on a médiator, the Districts shall contact the Judicial Auxbiter
Group, Ine. (or similar mutuaily acceptable firm if the Judicial Arbiter Group no longer
exists) and request & mediator be appointed. The Districts agree to equally split the cost
of any mediator,

24.  SUCCESSORS AND ASSIGNS: This Agreement shall bind the
successors and assigns of the Districts, and uxe to the benefit of each District, its
successots and assigns, WHMD ageees that in the event it eleots to provide or to obtain
. wastewater services through a third patty, it agrees that all of WHMD’s obligations to
PBHMD pursuant to this Agresment shall remain in full force and of binding effect, and
no partial assignment of any of WHMD’s obligations to PBEMD shall be permitted or
effective without the express prior consent of PBEMD in wriling.

95, WAIVER: No teri or-condition of this Agreement shall be deemed to
have been walved, nor shall there be an estoppel against the enforcement of any provision
of this Agreement, except by an express agreoment signed by the Disivict charged with
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the waiver or estoppel; no wrltten waiver shall be deemed a continning waiver unless
specifically stated therein, and the witten waiver shall opetate only as to the specific
teym of condition waived, and not for the futute or as to any other act than that

specifically waived.

26, DAMAGES AND ATTORNEY FEES: Should either Disirict breach the
terms of this Agreement, the breaching Distrlot shali be Hable to the non-breaching
District for damages and/or specific performance. Damages shall include but not be
limited to, attorney fees and costs incurred by tho non-breaching District in enforeing

its/their rights under this Agreoment,

27, BUDGET AND ANNUAL Al PROPRIATION: The Districts’
respective obligations to operate ihelr wastewater collection and treatment facilities
hereunder ate subject to the budgeting and annual approptiation of funds necessary for
the provision of services to customets of the xespective Distriots, and such budgeting and
appropriations shall be made in the sole discretion of ench District’s Boatd of Directors,
However, the Disttiots agtee that a failure to attwally budget and appropriate funds for
the operation of the Districty’ respective facllities, while possibly affecting the level of
setvices provided to oustomers, does not and cannot terininate this Agreement, The
Districts also horeby agres that any required tap fee remittances pes pacagraph 13 in fhis
Agreement will ocour only ds tap foes ave paid by prospoctive customers as a
consequence of the sexvices provided, and do not constitute multiple-fiscal yoar financial |
obligations as contemplated in Article X, Sestion 20 of the Colotado Constitution,

28, MODIFICATION, INTEGRATION AND MERGER: The terms of this
Agresment ate final, ‘They shall not be modified except by a written agreement execnted
by the Districts, which writing expressly states that it 1s intended to modify the terms of
this Agreement, The Distrlots acknowledge that they will have continuing diséussions
regarding consolidation of the Distticts.

2. SECTION HEADINGS: The seotion and patagraph headings contained
in this Agreement are for reference putposes only and shall not affect in any way the
meaning or interpretation of this Agreoment.

PAINT BRUSH HILLS METROPOLITAN
DISTRICT

B}H/ ,/](Ju‘ra ; Q/\,(m’%%)

"7 o)’caﬁ“ffé"\ﬁvford, Presifient

Attpsty

Tohn Bru(wﬁi, Sooretary
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"WOODMEN HILLS METROPOLITAN

DISTRICT \/
By:

szzr, Pxesuiant /

%jfﬂi@/‘

Al Kreps, Secrélary
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¢ PEXEEIT B to XGA for Provision of Wastewater Services to PRHNMD

' BILL OF SALE
This BILL OF SALE from Paint Brush Hills Metropolitan District (the “Selles™) 1o
Woodraen ills Metropolitan Distrlct (the “Purchaser”) is dated the date of satisfaction of the

contingency deseribed below.

WHEREAS, pursuant to that cextain Settlement Agreement and Mutual Release entered
into by and between Purchaser and Seller, dated of even date herewith (the “Seitlement
Agreement™), that certain Tnfergovernmental Agreemont for the Provision of Wastewater
Treatment Services entered Into by and between the Purchaser and Selley, dated of even date
horowith {the “Intergovernmental Agteement”), that cetlain Assighment of Basement Agreement
entored into by and between Purchaser and Seller, dated of even date hesewith (the “Assignment
of Easement”) and that certain Assigoment of Ownership Interest entered into by and between

_ the-Purchaser and Sellex (the “Agsignment of Ownership Interost”), the Seller agreed to grant,
sell, assign, convey, transfer and deliver to the Purchaser (i) all of its vights, title and Interest in,
undet and to that certain Basement Agreement, dated Maxch 6, 1987, by and among Seller, First
American Tifle Company of Colorado and Paul Tehang, whioh was recorded in the seal property

. vecosds of B} Paso County, Colarado on May 19, 1987 at Rereption No. 001569641 and (i) ati
of s inferest as The owner of an undivided fifty percent (50%) inferest In a wastewnter freatmeont
plant on a site losated in Section 30, Township 12 South, Range 64 of the 6" P.M, in Bl Paso
County, Colorado (the “Purchased Assets™),

' NOW, THEREFORE, subject to satisfaction of the sondition precedont as mors
particularly deseribed in the Tntergovernmental Agreement, that the Colorado Department of
Public Health and Environment approve transfer of the wastewaler treatment Discharge Pormit
hold by Seller to Purchaser, and for and in considexation of the payment of Ten Dollars ($10.00) -
and the premises and the mutual covenants contained in the Settlement Agteement, the
Tntergovernmental Agreement, the Assighment of Bagement and the Asgsignment of Ownership
Titerest, and for other good and valuable consideration, the receipt, adequacy and Jepal
sufficiency of which are hexeby acknowledged, and intending to be legally bound hereby, Seller

. by these prosents does hereby soll, convey, transfer, assign, set over to, and vest in, the
Purchiset, its suceossors and assigns, all of the Seller’s right, title and Interest, lagal or equitable,
in and 1o the Purchassd Assets, Purchaser purchases the Purchased Agsels AS IS, WHERE 18,
WITH ALL FAULTS AND WITHOUT WARRANTIES OF ANY KIND, EITHER BXPRESS

OR IMPLIED

The torms of this Bill of Sale shall not supetsede the terms of the Settlement Agreement,
the Intergoverumental Agreement, the Assignment of .Pasement and the Assignment of
Ownerghip Interest,

IN WITNESS WHERROF, the Seller has caused this Bill-of Sale to be execuled a5 of the
date fivst wrltéen above,

PAINT BRUSH HILLS METROPOLITAN DISTRICT

ﬁ g C}\@i%ﬂwd .

¥

Byy . ]
Cogele LIC waglfresidort
avHE . LIRS ED Paso Gounty,
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'-“,EX{HE YT C to JGA for Provision of Wastewater Services o PBHMD

ASSIGNMENT OF OWNERSHIP INTEREST

THIS ASSIGNMENT OF OWNERSHIP INTEREST (s “Assigtment”) by aod
betweon Woodmen Jiills Motropelitan Distrlat (“Assignee”) and Paint Brush Mills
Metropolitan Bistrlet (“Assignor™). shall be effective a5 of the .date of satisfaction of the

conlingeney described below. .
RECITALS

_ A, WHEREAS, Assignor is the owner of an undivided fifty percent (50%) Interest in
a wastewater treatment plant on a slie located in Seotion 30, Township 12 South, Range 64 of the
6% P.M., in Bl Paso County, Colorade (the “Ownership Interest”).

B,  WHEREAS, Assignes is the owner of an undivided fifty percent (50%) itterest in
fhe same wastewater irsatment plant on 2 site located in Seetion 30, Township 12 South, Range
64 of the 6 P.M. in B! Paso County, Colotado, which inteyest was orlginally piwchased fiom
Assigmor pursuant fo thut certain-Agrecment dated February 25, 1988 by and among Faleon
Properties and Investments, Woodmen Hills Associates, Inc. and Assignor {the “Purchase
Agreement™), 5 copy of which-js attached horeto and incorporated hercin as Exhibit A

C.  WHERRAS, the pmtics hereto are involved in litigation pending bofore the
Distriet Coust, Bl Paso County Colorado and the Colorado Supreme Cowtt, but have entered iinto
a4 Settlement Agreement and Mutusl Release, dated of even date herewith, and an

Tntergovernmonfal. Agreement for the Provision of Wastewater Treatment Bervices, dated of even
date hetewith (the “IGA™), which Inclnde and require this Assigument as conslderation for the

settlement of the litigation,

D, WHERRAS, subject to satisfaction of the condition precedent as more partioulatly
desoribed in the 1G4, that the Colorado Depariment of Public Health and Bnylronment approve
teansfer of the waste water treatment Discharge Pormit held by Assignor to Assignee, Asslgnor
desires to assign and convey to Assignee, and Assignee desites fo accept and assume, all of
Assignor’s remaining rights, obligations, title, intevest in, under and to the Ownership Interest.

NOW THEREFORE, in considefation of the mutual covenauts set forfh in this
Assignment, and for' other good and valuable consideration, the receipt, adequacy and legal
sifficiency of which arc hereby acknowledged, the parties agee as follows:

I. Recitals, The parties hexeby acknowledge and agree that the above recitals are
inie and correct and are incorporated herein by reference,

2. Assignment. Assignor hereby assigns and conveys {0 Assignes all of Assignor’s '
right, title and interest in, under and to the Ownership Interest. Assignee hereby accepts this
Assignment and agrees to assume all obligations associated with or arlsing from or through the

Ownership Interest.

- 3. Representatlons & Wasiantles. Assignor hereby represents-and wercants 1o
Assignee that it is assigning the Ownership Interest to Assignor free and clear of alt claims, liens,
seonrily interests, and other encumbrances of any kind whatsoever except as described In that

I
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cortain Hasement Agreement recorded May 1987 in Book 5367, al Pages 13611366 and againat
Reception No, 001569641 in Book 5367 at Pages 1367+ 1372 of the real records of the B[ Paso
County Clexk and Recorder, of as may exist ag a result of acts or omissions of the Assignee;.

4, Sufficienicy of Considoxation. Other than as contained herein, the parties each
acknowledge and agree that no additional consideration 1 required or owing to the other, aud
{hat sufficient consideration has passed or will pass between them by virtue of this Assignment
to render this Assignment valid and enforceable. ,

5, Blnding Effoct. This Assigoment shall be binding upon and inure fo the benefit of
the parties and their respective successors and assigns; this Assignment, however, i3 not intended
to confer any additional right or remedies upon any person other than the parties hereto and their

successors and assighs.

6, Not to_be Construed Agafnst Drafter. This Asslgament shall not be consttued
mote striotly against one party than the ather morely by virtue of the faot that it may have been
initially drafied by one of the parties or its counsel, since both parties have contributed
substantially aud materially to'the preparation hereof, .

7. Authority. Bach partyand incividual exeouting this Assignmaont on behalf of that
parly represents that said individual hias the full authotity to do so. Assignor fusther yepresents
and wenants that no other porson OX ontity currently has, or has had, any interest in the
Ownership Interest, The parties represent and wartant that they heve the legal power and

[

authorlty to entér info and bind themselves 1o the terms and conditions contained In this
Assignment,

& Severabllity and Invalidity, If any provision of this Assignment or any poxtion
fuercof shall be found by a cowt of compétent Jurisdiction to bs void, {Hegal or nnenforceablo,
then such oot shall enforce such provision and tho other torms of this Assighment to the fullest

extont permitted by applicable law.

9.  Attomey’s Fees, Should any sction be brought In connection with this
- Assignment, including, without limitation, actlons based on vonteact; tort or statute, the
prevailing party in such action shall be awarded all costs and expenses incurred in connection
with such action, including reasondble attorneys’ fees,

10,  Applicable Law: Yenye. This Assignment and all elaims ox controversies arising
out of or relating to this Assignment shall be governed by and construed in aecordance with the
law of the State of Colorado, without xegard to conflict of Iaw principles that would result in the
application of auy Jaw other than law of the State of Colorado, Venue for all actions axising
Foom this Assigoment shall be in the District Cowrt i and for El Paso County, Colorado,

11,  Counterparts and_Sionatures. This Assignment may be executed In multiple
countorpasts, oach of which when taken togethey shall be deemed ong oviginal, Any counterpart
may be execuied and delivered throwgh, facsimile ox e-matl transmission,

[The remainder of this page is tutontionally left blanlk
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IN WITNESS WHEREOT, the parlies have executed this Assignment as of the date fivst
set forth above.

i

ASSIGNOR:
PAINT BRUSH HILLS MBTROPOLITAN DISTRICT

By: j ®i¢e, 0( @&Qﬁ/ C)

659/02 L Ch goJQ,/Premde;ﬁ

*Jpted b Rutizamey Secketary

STATE OF COLORADOC )
) 88

county oF {llbun . ) : o
Jule

The. foregoing instrument was acknowledged befow me this 35 ﬁay of Jung, 2011, by
N @img Craufhed . as President of Pajnt Brusi Hills Metropotitan Distlot.

WIINESS sy hand and 1 ..
My comngsTRRie W%}"i"sﬂoﬂ EXPIRES | i A
3 9 Notaly Fablic .

ASSIGNLIE:
WOODMEN BILLS TROPOLITAN DISTRICT

s Kl

Dﬁ Pizzd, Premd@‘t ]

ﬁWM

Al Kreps Scoretary?”

STATE OF COLORADO )
)8

" county oF EL Pyse ) ;X\M[

The foregoing lnstrument was acknowledged before mo this ¢ g dny ofJume, 2011, by Jan Plzzi
a5 Prevident of Woodnen Hills Metropolitan Disiriat,

WITNESS my hand and offiolal sal, f%uuu &D@?}
My comruission expires ] ] vE ll:{

N‘fary Public

NOTARY fUBILIC
STATE QI COLORADO

LIGA M, BETERSON W“g
5 MY COMMISSION EXPIRES 3/13/2014

DOCEH3966087-v1




EXHIBIT D to IGA for Provision of Wastewater Services to PBHMD




COLORADO DISCHARGE PERMIT SYSTEM (CBPS)
FACT SHEET TO MODIFICATION NO, 4 - TRANSFER OF PERMIT
PAINT BRUSH HII LS METROPOLITAN DISTRICT
CDPS PERMIT NUMBER CO-0047091

EL PASO COUNTY
1, TYPE OF PERMIT Modification 4 — Transfer of Pexmit
1. FACILITY INFORMATION
A, TFacility Type: Major Municipal, Lagoon System
Fee Category: Category 20, Subcategoty 5
Category Flow Range: 1,000,000 up to 1,999,999 gallons per day
Annual Fee: $3,170 (effective July 1, 2007)
Amendment Fee: No fee associated
B, Facility Classification: Class C per Section 100,5.2 of the Regulations for Water and
Wastowater Facility Operators Certification Requirements.
C. Facility Location: ST Vs of the SW ¥ of Section 30, and in the SW % of the SE Y of
Section 30, T128, R64W, Latitude 38.933° N, Longitude 104,608°
W. .
D. Discharge Location: Outfall 001A, afier disinfection and priot fo entering the unnamed

tributary to Black Squirel Creek.

11, TRANSEER OF PERMIT

The pexmittes has requested a transfer of the pexmit and has submitted the proper forms associated with a
transfer as of June 9, 2011, As the ttansfer form was complete and signed by both the current and new
petmittees, the Division is amending the permit to reflect this transfer of ownership, The new permiitee is
Woodmen Hifls Metropolitan District, Contact information for the new pexmittee is contained in the
transfer form. No other changes ate being made to this permit.

Andrew Neuhart
July 20, 2011

AMENDED; JULY 22,2011 EFFECTIVE: AUGUST 1,2011 EXPIRATION: MAY 31,2011




" EXHIBIT'F, to EGA for Provision of Wastowater Sexvices to PRHMD

ASSIGNMENT OF EASEMENT AGRELMENT

vHIS ASSIGNMENT OF EASEMENT AGREEMENT (this “Assignmont”) by and
between Woodmen Hills Motropolitan District (“Assignee”) and Paint Brush Hills
Metropoltan Distriet (“Assignor”) shall be effective as of the satisfaction of the contingency

desoribed below. .
RECITALS

A, WHERRAS, Assigror agreed to assign to Assignes all of Assignot’s rights, title,
intesests and obligations in, under aud to that certain Basement Agreoment, dnted March 6, 1987,
by and among Assignor, First American Title Corgpany of Colorado and Paul Tchang, which.
was recorded in the real property records of Ef Paso County, Colorado on May 19, 1987 at
Recoption No. 001569640 in Book 3367 at Pages 1362~ 1366 and again at Reception No.
001569641 in Book 5367 at Pages 1367~ 1372 (the “Bagement”), a copy of which is attached
hereto and incotporated horeln as Exhibit 4. . ' ’ ‘

B, WHEREAS, on February 25, 1988, pursuant to a Wartanty Deed executed by
Assignor, and xecorded in the real property records of BI Paso County, Colorado on February 7,
1995 at Recoption No, 095013244, Assignor transferred to Assignes an undivided fifty percont
(50%} Interest it and to the Hasement,

¢, WHBREASY, the partics hereto are fnvolved in litigation pending before the
District Cowt, ¥l Paso County Colorado and the Colotado Supreme Coutt, but have entered into
a Settloment Agreement- and Mutual. Releaso, dated of even date herewith, and an
Intergovernmentat Agreement for the Proviston of Wastewatex Treatment Setvices, dated of even
date herowith (the “IGA™), which include and require this Assignment as copsideration for the -

seitlement of the tigation.

D, - WHBREAS, subject to satlsfaction of the conditlon precedent as more particularly
desorlbed i the IGA, that the Colorado Department of Publle Health and Environment approve
wansfer of the waste water treatmont Discharge Pexmit held by Assignor to Asslgnee, Assignor
desites 1o assign and convey to Assignee, and Assignes desives to accept and ‘assume, all of
Assignor’s remaining rights, title, interest and obli gations in, undet and to the Basement.

. NOW THERBFORE, in consideration of the ‘wtual covenants set forth in this
Assignment, and for other good and valuable consideration, the receipt, adéquacy and legal
suffiviency of whioch are hereby acknowledged, the parties agrce as follovrs:

1. Regitals, The parties heroby acknowledge and agree that the above recitals are
tcue and correct and are fncorporated herein by reference.

. 2. Assignment. Assignor hereby assigos and conveys t0 Assignee, as a peimifted
agsigaee, all of Assignor’s right, title, interest in and o, and all of Assignor’s burdens,
obligations and labjlities under the Fasement Agreement. Assignea hereby accepts this
Assignment-and agtees to assume all obligations assoclated with or arising fiom or through the

Eagement. - .
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3. Representations & Watrentios, Assignoi hereby represonts and warants to
Assignee fhat itis assigning the Hasomont to Assignor free and clear of all claims, Hens, secwity
inferests, and other enoumbrances of any kind whatsoever except as may be deseribed in the
Pagement or-as may exist #s & result of acts or onlssions of the Assignee.

4, Conditions of Assignmeni. Assignor grants this Asslgnment with the good faith

belief that (a) Assignes is a pormitted assigueo of the Basement uadet the texms of the Hasement;

. (b} Assignor has not abandoned the Basement, nor does this Assignment constitute ati

abandonment of the Basement; (¢) the Basement has not been terminated, nor ate there grounds

{0 terminate the Basement, pursuant to Section 4 of the Basenent; and (d) that Assignor has the

full yight and power to assign the Easement to Assignee. Notwithgtanding the foregoing,
Assignor nelther warrants nor represents these-faots to Assigues, ;

5. Sufficiency. of Consideration, Other than as contained hereln, the parties each
acknowledge and agree that no additional consideration is xequired or owing to the other, and

that sufflciont considesation has passed or will pass between them hy viclue of this Assignment
1o ronder this Assignment valid and enforceable,

6.  Binding Bifeet. This Assignment shall be binding upon and iisure to the benefit of
the parties and theik respective snecessors and assigns; this Assigoment, however, is not jntended
to confer any additional xight or remedles upon any person other than the patties heroto and theix
anecossors and assigns, except as otherwise delinsated under the Basomenf. . . )

7. Not to be Constrned Against Dinfter, This Assignroent shall not be constred
moxe sitiotly against one party than the other werely by vittue of the fact that it may have been
inftially dtafted by one of the parties ot its comnsel, since both parties have contributed
substantially and matexially to the preparation hereof,

8,  Authority, Buch party and individual executing this Assignmenit on behalf of that

“ paxty ropresents that said Individual hag the full authority to do so. Asslghor further yepresents

and warrants that, with the sole exception of Assignes, no othier person or entily curcently has, ot

has had, any Intetest in the Baserrient, except as otherwise set forth theroin, The parties vepresent

and watrant that they have the legal power and anthority to enter into and bind themiselves to the
terms and conditions contalted in this Assignmient,

9, Severability aud Invalidity. I any provision of this Assigntoent ot any portion
thereof shall be found by a court of conapetent Jusisdiction to be void, illegal or unenforceabls,

then sueh conrt shall enforce suoh provision and the other ferms of fhis Assignment to the fuilest
" extent petmitted by applicable law.

{0, Aftotiey’s Fees. Should auy astion be brought in gonnection with this
Assignment, including, without limitatlon, actions based on contract, tort -or statule, the
prevalling party in such action shall be awarded all costs and expenses ifisurred in connection

with such aclion, including reasonable attorneys’ fees.

11, Applicable Law: Venue. This Assignment and all claitng or controversies aviging
out of or relating to this Assignment shall be governed by and construed in accordance with the
Jaw of the State of Colorado, without regard to conflict of law prinolples that would tesult in the

. 2
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application of any law other than law of the State of Colorado. Venue for all actions ardsing
frorn this Assignment shall be in the Distriet Court In and. for Bf Paso County, Colorado,

12 Counterparis god Signatwes. This Assignment may be exscuted in multiple
countetparts, each of which when taken together shall be deemed one original. Any counterpart
may be executed and delivered through, facsimile or e-mail fransmission.

[The vevasinder of this page Is intentlonally left blanls,]
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IN WITNESS WHEREOF, the parties have oxeouted this Assignment as of the date first '

set forth above.,
ASSIGNOR:
PAINT BRUSH HILLS MBTROPOLITAN DISTRIC'E‘
ﬂ e ! C&Q@g\d
\; v I Cianfet/, Presidént
Atfest:

bt T Bruszenssry | Secrﬁtary

SEATE OF COLORADO )

) 88
CGWWOF fﬂ [}]@ .
The foregoing ?istmment was aoknowledged befors me this ,;25 day of Juny 2011, by
Y i(‘g L. Cau gg-gg as Prosident of Palut Brush Hills Metopolitan District,
WITNESS my hand and pifiofal senl. ' % } ﬁ i

My commlsswnex ircs MY COMMISSION EXPIRES
T CiT272015

4
Motury Public

ASSIGNER:
WOODMEN HILLS METROPOLITAN DISTRIOT

Kot

Pizzi, chmdcng,(l /

At Kreps, Sccretary

STATE OF COLORADO )
) ) s

counryor ELTHEo )
'S {8

The foregoing instrument was acknowledged before me this ngay of June, 2011, by Jan Pizzi
ag President of Woodmen Hills Metropolitan District.

. WITNESS my hand and official seal, &L i:) \Q/Q@
My commission expires Il 1558 [Ig 0.5

Notary Public

[iSAM.PETERSON
NOTARY PUBLIC
STATE OF-COLORARO

MY COMMISSION EXPIRES 1/18/2014

DOCS-#3IA6986-vi




EXHIBIT ¥ to YGA for Provision of Wastewater Services to PBHMD

9583 Rockingham Drive
9646 Keating Drive
9807 Keating Drive
9679 Keating Drive
_ 9849 Rockingham Drive
9821 Rockingham Drive
9723 Rockingham Drive
9709 Rockingham Drive
9695 Rockingham Drive
-9653 Rockingham Drive
9935 Keating Drlve

\
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EXHIBIT G to IGA-for Provision of Wastewater Services to PBHMD

Settlemnent Agreoniont and Mutual Releage

This Settlement Agreement and Mutual Release (the "‘Agrecment“) is between TPS Pund,
LLG (*IP§"), Six Ninety Nine Properties, LLC, Six Ninety Nine LA, LLC, Phillp J. Anderson,
Yarold Fong and Jay Bartz (collectively, the “TPS Parties”) and Paint Brush Hills Metropolitan

Disirlot (the “Distriet").
Introduction

On January 25, 1999, the TPS Partios, or thelr predecossor, pugportedly acquired 851
sewer and water taps to the Distriot’s water and sanltation system (the “Tapsy by bill of sale
glgned by Hagle Ranch and BLPS, LLC, Subsequently, TPS sold 395 Taps, The Distelot hag
ralsed questions conesrning ownorship of the Taps and certaln actlons by the TPS Parties In
connection with the prior sales of the Taps. The Parlles would now ks to fully seitle thelr

* dispute and consequently, in consideration of the covenants contained hereln, they agree as

follows: .

1, Pilor Sales, The prlor sale by TPS of 395 Taps is retificd and confiemed by the
Distilet, and the Distlct walves any olaims It may have to proceeds from those sales, The
Pattles acknowledge the District ourrently hoids $40,200 In procseds from TPS' pravious gale of
throo of these 395 Taps, which fands will be disbursed to TPS by the Distrlet ont o bofore the

Bffectlve Date.

% Remalning Taps, As.of the Effective Date of this Agresment, the TPS Parties
hereby assign and tiansfer to the Distrlct all right, tltle and Interest, 1 any, they may have in the
456 romalning Taps (the “Remaining Taps™). The TPS Partivs fepresent and warrant thaf, as of
the Bffeotive Date, they have not assigned, sold, tansferred, conveyed or enoumbered any of
thelr rijhts Jn the Remaining Taps to any thivd party, The TPS Parties further aoknowledge and
agree that they shall have no sight to sell uny of the Remaining Taps or eny other Distelot taps,
As of the Bffective Date, the Parties stipulato and agreo that tho Remaining Taps shall be owned
solely by the Distrlet. No patty other than the Distrlet shall be entitled to sell, transfer, convey or

enoumber the Remalning Tops, As consideration for this, the Distrlot:

(@) . Wil selt the Remalning Taps to purchasers desiring wator and sewor
sorvioe. within the real property outrently or previcusly owned by Six Ninety Nine, LA, LLC and
any. of the TPS Partles other affiliated entltles within the Distiict with the oxception of the 40-
acte traot of ourrently undeveloped vacant land generally iocated in the southeast porilon of the
Disteiet and identified as Patdel MNumber 5225400001 according to the EI Paso County
Assessor's webslte, prior to any other Distrlot taps belng utilized for such purposes. Howaver,
-the Remaining Taps will not be wtilized by the Distrlot for any other properly withln the
Distriot’s boundary as ft now exlsts or may hoereafier be expanded. '

()  Eachsale of a Romalning Tap will be at the Distriot’s then provatling rate
for water and sewer taps, and will be conducted through an esorow with Stewaxt Title of
Colorado Springs (or such other esorow agoent as the Partles may agroee upon). The eserow agent

vill colleot the groge procaods for the tap, deltver the Distriot’s acknowledgment of the Tap sale

[ .




1o the pucchaser, deduct fts csorow fues from the sales proceeds and distribute the belanee of the
funds sixty percont (60%) to TP and forly percent (40%) 1o the Distiet.  Distribuilon of thase
procesds will be made within thee (3) businioss days after closing of a sale, The Partles will
exeoute such additional esorow insteuctions a9 ore xeasonably nacessary to aocomplish this

escrow, Any discounted bulk eale of the TRomaining Taps shall require the prior wrltten consent

of both Parties,

3, Case Sale. R.W. Case has previously purchased 25 Taps from TPS pursuant to &
ooniraot between those parties dated November 5, 2008 (the “Case Contract”). The Distriot
. aglknowlsdges and will coraply with the terms of the Case Contrast concarning the ptlorlly, use
and resale of these 25 Taps, Tn addition, R, W, Case has committed to purohase three additional
Taps feoms the TPS Parties for $58,000 as pmt of a leiter of Intent between the Distrlot and
Marksheffel-Woodmen Investments, LLC ("MWI") dated July 11, 2008 concetnlag iuoluslon of
MWI's propeity Into the Distrlet, As of the Effective Date, TPS assigns its right to recelve the
procgeds from the sale of these threc Tups to the Distriot, These three Taps wifl not bs
conisidered Remaining Taps and the Distriot will be entltled to keep all proceeds from this sale,
Both Parttes will use good falth efforts to oxpedite the closing of the sale of these thres taps, and
to that end, the District wiil require this sale be completed a8 a.condjtlon to the execution of the
inchuslon agreement related to the Inolusion of MWI's propetty {uto the Distriet,

4, Mutual Release, As of the Effeatlve Date, the ‘TPS Pariles, thelr managers,
members, employsos and agents on the one haud, and the Distriot, lts matugors, board smembers,
omployeas and agents on the othor hand, hereby roloass onch other from any and all olafms of
any kind they may have, whether currently knowit o wnknown, w6lating to either the Distriot’s or
the TPS Parties’ olalmed ownership of; and sctivities related to, the Taps, including, but not
limited to, thoss which were raised or could have besn valsed In connestion with the Litigation

dliscussed In Section 5 belova

5. Thelitlgation, On the Effective Date, the Partles will stipulate that Case No.
2009¢:V1896, El Paso County, Colorade Distelot Coutt (the “1 tgation) will be dismissed with

prajudios, each party to pay thelr respective attornoys fees and oosts, _ :

6.  Reslgnation. On the Bffocttve Date, Harold Fong will vesign af a member of the
Distrlot’s Board of Dircotors, . .

7. Dot Resolutions, On or bofore the Bffeotive Date, and subjeot to the full
exccution of this Agreement, the Distrlet Wil reseind District Resolntion 2006.02,17-4 and will

modify District Resolution 2009,02.17-3 so that tho torns of that Resolution will not apply fo
any. of the 395 Taps previously sold by the TPS Perties, Inoluding the Taps sold to Randy Case

pursuant 1o Sectien 3 above,
8 o Date, As used herefn, the “Bffective Date” 5 three (3) business days
after exeoution of this Agreement by all the Parties,

tatlon, The Pattles acknowledge that they have been reprssefxted and

9,
o throughout all negotiatlons which precedsd

advlsed by independent counsel of thelt owm chole




the exeontion of this Agrcament and in connestion with thelr execution of this Agreoment. Hach
Paity Is executing this Agreement based on its own anslysis and is not relylng on any

xepresertation or statements by any other Paxty,

10, ssurances. ‘The Parifes cach agres to cooperate in good falth with ote
another, and fo exsoute and deliver such other dosuments to one another as are necessary to
offociuate the agreements réachéd in this Agreement,

11,  Watver. No ternt or condltion of thls Agresment shall be deemed fo have been
walved; nov shall there be an estoppel aalnst the onforcement of any provision of this
Agreoment, except by witten instrornant of the Party chaxged with such watver or estoppel, No
such written waivér shall be desmed a continuing watver unless speclfically stated fheveln and
such walver shall opesate only as to the speelfic term ot conditlon watved and not for the future

or as to any act other-than that specifically walved.

. When fully sxeouted by the Parties, this Agreement shall be

12, PEntlre Agresment
nd shall fnure to the benefit of thelr helrs, personsl representatives,

binding on all Pactics a
successors and permitted asslgns, This Agreemont {s the entite agreement betweon the Paxties
and supersedos any prior written or oral agreements with respeot to the subjeot smatter hereof. No

previous or canfemporaneous oral or writton agreements concerning the subjeot mattet of this
Agreemont shall be of any force or effects This Agresment may not be modifled, amended or

altored without the prior written. consont of all of tho Parties,

13, Qoverning Law, This Agreement has beon exccuted and delivered in the State of
Colorado, Tho Pasties agres that the payments and delivery obligatlons of this Agrcoment ate 0
be porformed Jn Colorado, AIl matters concamning the validity, intetpretation, petformance and
enforcement of this Agreoment shall be governed by the substantive law of the State of

Colorado,

14,

Cholee_of Forum. The Pattles agreo that any olaim under this Agresment,
inoluding, but not limited to,

those relating to its breach, enforoement or interprotatlon, and any
olajr concerning the effiency or enforceability of this Agresmant shall bo submitied to Division
16 of the Distrlet Coutt for the County of El Paso, Case No, 2009CV1896, and that Diviston 16
shall xetuin Jutlsdiction over the Partios for the putpose of enforelng the terng of this Agresment,

18, Headings, The headings of patagtaphs and subparagraphs In this Agreement are
inoluded golely for convenience of referenoe and ghall not control the mennlug ox Interpratation

ofany of the provigions of this Agreement.

16. ini Authoxshln, The Patties acknowledge and agree that thls Agreement has
beat. the subject of nogotlation such that cach Party has had an oppottunity for fnput into the
tarms and conditlons of and the language used Ji this Agreement, The Partles agree that this
Agresment Iy the work produot of all Pattles and, accordingly, any mle of construction providing
that agresments drafied by a Pasty shall b construod against that Party has no applicability to the

construction or interpretation of {his Agrestment,




17, Sevembility. I any provision of this Agreement is deemted unsnforoeable, for
whatever reason, that partioutar provision {5 vold and the remalning provisions of this Agreement

continue fo be binding and in full force and effest.

. 18, Counterpatis. Pagsimile snd Blestronic Slgnawres. This Agreement may be

excouted In soveral counterparts and all couiterparts 8o exccuted shiall constitute ono ugreement
binding upon all Partles, notwlthstanding that ali the Partles are not signatories to the original or
the safny counterpart, Once exeouted by a Party, this Agresiuent may be delivered to the other
Partlos by facsinlle or eleotronic mail franemission of & copy of this Agreoment benrlng the
signature of the Padly or Pariles so delivering this Agresmont, A facsimile or electronic mail
transeission of this signed Agreement shall be as legally binding and effecilve as the dellvery of

. an orfginally sxeoyted countezpart,

. - 19, "Notices, Any notice, request or other docunient to be given by any Party to this
Agreoment to another Party to thls Agreenent shall be n welting and dellvered personally, sent
by tecalpted overnight delivery, or sent by U.8, Mall, coriifled/return receipt xequested, postags-

prepaid, as follows:
If 1o the TIPS Parties:
ofo Bruce M. Wright, Esq,
Flym Wright & Fredraen, LLC

111 South Tejon, Suite 202
Colorado Springs, CO 80903

If to the Distrlot;

ofo Timothy J, Schutz, Bsq,
Hanes & Johmtz  ~

102 8. Tejon Strest, Sulte 800
Colorado Springs; CO 80903

Notlos shall' be - effeotlve on the date reoetved if porsonally delivered or glven by
ovemight express, or If glven by cerilfied madl, thres (3) days aftex deposlting the same in the
U.S. Maill, . Any Party may change thelr address for notices by dslivering notlce of lts new
acddress st Jeast thirly (30) days In advance of tho new address becoming effective,

I the event that arbitration Is commenced hy any Pariy to enforce

20,  Buforcement.
the forma of thiy Apteatnent, the provalling Party(les) shall be awarded reasonable attorneys' fees

and oosts,
21.  ‘Time The Parties horeby acknowliige and agres that time js of the sgsence,
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Date -

Date

Date

“The Distelet” ,
Paint Brugh Hills Metropolitan Diatrlot -

“The TPS Partles”
TPS Fund, LL.C

By: ;
ftsr  Manager

§ix Ninoty Nine Propertios, LLC

By, ..
ls:  Manager

- 8ix Ninety Nine LA, LLC

By, _ -
He:  Managet :
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Amendment of
Settlement Agreement and Mutual Release

This Amendment of Settlemont Agreement and Mutual Release (“Amendment”) is made and
entered fnto as of April 1, 2010 by TPS Fund, LLC, $ix Ninety Nine Propertles, LL.C, Six Ninety Nine
LA, LLC, Phillp J. Anderson, Hatold Pong, and Yay Bartz (colleotivoly, “TPS Partles”) and Paint
Brush Hills Metropolitan Distriet (“Disteiot”) (collectlvely, the “Parties”), L

1. Background. The Parties etitered Into a Settlement Agreement and Mutual Releaso (the
“Agreement”), a copy of which is atlackied hereto, in August 2009, and the capitalized tepms used
herein are those defined In the Agreement, Purshant to Seotion 12 of the Agresment, fhe Agresment
may be amended by a wilting signed by the Pattles. The Parttes desire to amend the Agreomentag set
forth ip.this.,Amendmex;t‘.to:chaage the manuer in which fhe Rémalning Taps are-collested-and.- .-

disbursed,

2, Amendment. The Partles hereby delete the formor Section 2(b) of the Agreerment in itg
ontirety and replace it with the followlng:

(by The Distriet will sell each of its Remaining Taps at the District’s then prevalling
vate for water and sewer taps and will do so by collecting from the tap purchasera check payable to the
Distelot in-the awount of forty percent (40%) of the tap fee sold and another check payable to TPS
JFund, LLC in the amount of sixty percent (60%) of the tap fee sold. The District will forward the
cheok payable to TPS 10 1'PS within tites (3) business days following the Distelet’s recelpt of that
cheok by sendlng it to the malling uddress given by TRS to the Distlet from Hime to time. Any
discounted bulk sale of the Remalning Taps shall require the prior written consent of both Partles.

1, Remalning Terms, Exceptas exproysly modified by this Amendment; the remaining fertns
of the Agresment shall remaln in full force and offect,

TPS Fund, LLC, Six Ninoty Nine LA, LLC,

Paint Brush Hills
Matropolitisi Distrlet ~and Six Ninety Nine Properties, LLC
pa V4 '4 Vﬂ"Q
By: M___:‘:j",.._f//"/ -k

“Thelr: Manager

(g -t |
Philiij Anderson Harold Fong  # ay
T ——




EXHYIBIT ¥ to IGA for Provision of Wastewater Services to PBHMD

INCLUSION AGREEMENT
(PAINT BRUSH HILLS METROPOLITAN DISTRICT/STATE OF
COLORADO, ACTING BY AND THROUGH THE STATE BOARD OF LAND
: COMMISSIONERS)

THIS INCLUSION AGREEMENT (the “Agreement”) I8 made and entered Into effective
this 16™ day of September, 2008 by and between the Palnt Brash Hills Metropolitan
District {the "District”) and the State of Colorado, acting by and through the State Board

of Land Commissioners (“*Ownex").

RECITALS

A. The District Is a Colosndo Speotal District and political subdivision of the State of
‘Colorado formed purstant to Titke 32, Colorade Revised Statutes.

‘B, The Distriot provides various services to its residents In i Paso Countly,
Colotade, which services include potable water, waste watet wentimient, park and

* rectention, drainage and roads,

¢, The Qwner ¢ the record title owner of 160 acres of real property located to the
immediate south of the District boundavies (the “Renl Property™). The legal
description of the Real Property is attached hereto as Exhibit A and incorporated
heteln. The Real Propetty is presently-focated outside the boundarles of the

Distrlet,

D. The Owner has Filed a potition to include the Real Property into the boutwlavies of '
the District, ’

B. Subsequent to the inclugion of the Real Property, it is the intent of the Qwner to
convey said Real Property to a thitd party (the “Developer™), with the Developer
{0 be responsible for the development of the Real Property by obtaining the
approptiate and uso entitlements from Bl Paso County and other applicable
governmental agencies, and by construeting cortain municipal infrastructure

thereorn,

¥, The parties ageee and acknowledge that the District has no obligation {o include
the Roal Property but, if it sleots to do so, it may irpose cortain conditions and
obligations upon Owner and the Real Property, .

;G‘. Should the Distelet approve the Petitton for Inclusion of the Real Property, Owner
and the Real Property shail be subject to the texms and conditions of this
Agreement, 1f the Distriet does not approve the Petition for Inclusion, this

Agreement shall be null and vold,




NOW, THEREFORE, based upon the autual promises and considerations confained
hereln, and in consideration of the inclusion of the Real Property into the houndaries of
the District, the pasties agres as follows:

1.

Petitlon for Qrdter, Upon the mutual exccutton of (his Agreoment by the
Bistrict and the Owner, the Distriet shall prepate and file a Petition with the
District Caust for Bl Paso County, requesting fhat the Real Property bo

Included in the Distrlet subject o the terms and conditions of this Agreement,

Any Order o Inolude the Renl Properly with the District shall be subject to the
terms and condltlons of this Agreement, A copy of such Qrder, with this.
Agreement atiached thereto, shall bé recorded in the Real Estate Records of
(o Bl Paso County Clerk and Recorder’s Office,

Aclnowledgement, In its Inclusion petition, the Ownet has acknowledged
and agreed that the Real Propeaty shall be subject to all xules, regulations,
terms and condltions, provisions, obligations, assessients, and Habitities as
now in effeat or af any time imposed by the District and that the Reat Property
will be subject to all tap fees, monthly user fees antd other fees which are
applicable at any time, Owner acknowledges nnd agrees to this condition.

Yixclustor. Tn the event that the Owaet is vnable fo obtain sntitlements from
Rl Paso County for urban development necessitaling public water and
wistowater services, the partles agreo that the Real Property wiil be oxcluded
by the Distrlct upon the appropriafe petition for excluson from the Owner.,
Allfegat and othier costs associated with such an exclusion request shall be
paid by the Owner, Ay such exclusion request shall be made priot o the-

" approval of a final plat of the Real Froperly by El Paso County,

4,

Inclusfon Fees, Anincluslon fee of Ten Thousand dollars ($10,000.00) shall
b paid to the Distict or the District’s designee by or on behalf of Ownor at
the time of the Board Resolution approving fho Inolusion of the Real Property,
An additional inclusion fee of Ninety Thousand dollars ($90,000,00) shall be
paid to the District or the District’s designes by or on behalf of Owner upon
the approval by the County of the Owner’s request to rezone the Real Property
to a zoning district permitting urban development (Jots loss titan 2,5 acres In
size). In the event that sucli a vezoning tequest lias not been approved by the
County one year from the date of the entry of tho Board’s Resolution
approving the Indlusion of the Real Property, or October 1, 2009, whichever
ocours flrst, the Owner shall cither request exclusion from the District ot pay
an addidonal inclusion fee of Twenty Thousand dollats ($20,000.00) to the
District or the District's designee. Thereafler, upon receipt of wiban
developient zoning, a final Inclusion feo of Sevenly Thousand dollas
($70,000) shalt be paid to tho Distlet or'the District’s designee by or ont
behalf of Owner, It is the lutent of the partles hetoto that the total linclusion
fee, shquld the Real Property reinain in the Distict, shall be One Hundred




o

7

P

Thousand dollars ($100,000.00). Once puid, each of the foregolng payments
shall be non-refundable.

Infrastructure. Subject to Section 8 pelow, Owner agrees that the design,
constection and installation of all on-site municipal infrastructuee including
water and wastewaier facilities with rolated {nfrastructure such as Hift stations,
colleglion and distribution systems, wells and puinps, water storage, ronds and
drainage improvements, neighborfinod parks aud all other public ,
jmprovements necossaty (o Serve the Real Property including the construction
and dritiing of suffictent wells to serve the Real Propexty shall be done at the
sole expense of the Ownet ot Developet. All water, wastewiter, deninage and
park improvements shall ba designed and consteueted in accordance with the
criteria aud policles of the District, Owner agrees to provide for and construct
neighborhood parks as part of the County subdivision process rather than
paying fees In licu of the provision of sald patks. Upon completion and
approval by the Distriot, all water, wastewater, dralnage and park
ifrastiuctirs improvements shall be assigned or deeded to the Disteict (at no
cost 1o the District) and shall becorne District property. Roads shall be
dedicated to Bl Paso Courity who shall thereafter rmaintain the sime and
Owners will work with El Paso County to achieve approval and acceptance of

such dedication,

The Owner or Deveioper,'solely at thelr expense, shall also deglgn, construct
and nstall any off-site colleation and distrtbution lines and related facilities
necessary to connget the Roat Propesty to the Distriet’s exlsting watet and

wastewatel systems,

Permits. Prior to commenging any excavation ot constriction activities, the
Owner or Developer shall oblain all necessary permits from any applicable
governmental entity or egency, and the Ownet or Developer shall be solely
responsible for complylog with the terms and conditions of such permits,

Water Supply. Tn addition fo the sequiroments of Seotions 5 and 6, all water
and water tights assoclated with the Ren! Property shall bo assigned, deeded,
and ofherwise dedicated to the District without cost to the District prior io the
submittal of & roquest for final plat approval of any portion of the Real
Propetly to Bl Faso County. Itis anticipated by the parties hereto that the
water rights assoclated with the Real Propesty will bs tnsuffictent in terms of
quantity and dependabltity for the proposed subdlvision and development of

‘the Real Propetty. Ttis also understood and agreed by the patties hereto that

the District has no excess water with which to sexvs the Real Propeity and
shall not be obligated to acquire additional water rights to setve satd Real
Property. It shall be the obl jgation of the Owner or Developer to acquire
whatever additional water rights ate necessary to sorve the future subdivision
and development of the Real Property and fo convey same t6 the Distelet at 1o
cost to the District. Such additional water rights shall be conveyed to the




District prior to the District conmilting to Bl Puso County and the Colorado
State Engineer's Offics to seIve any final plat of the Real Property requiring
sotd additonal watex. Understanding that it is the Owner's obligation to pay
for wolls located on the Real Propetty, the partles agres to cooparate in sueh
matters as adjudication of water rights, well locations and depths, and related
malters to easure the most eff ieient wiilization of the water rights associated

with the Real Propexty.

8, Inspecilon and Wavranty. The District’s designated engineer shall tnspect
and teject or accept, all the improvements that are 0 be constructed in
accordance with the crlteria g policles of the Distyict. Any aeeeptance shall

e made in wilting. Priorio acceptance, the waet shall provide the Distriel
with Hen waivers from each contractor of subcontractor who has worked on
the project, Upot acceptance, the Ownet shall provide the District with & one-
year warranly, commenctag on the date of geceptance of the fmprovements,
warvanting the lnprovemonts and the workmanship associated with thelt
instatlation against any matexinl dofeet for 8 period of one year. Such
warzanty shall include wagranties of metchantability and fitness for the
paticular purpose. In such wareanty, the Owner shall agree to pay for the cost
of any necessary repalss or replacements of the jmprovements cansed by o
breach of such watrantics ocourting during the ofe-year perlod.

9. Yasements. If requested by tho District, the Owner shall delivex to the
Distelct any necossaty easements in a form aceoptable to the District.

10, Recordation, This Agreement shall bind the parties, their suceessors, and
assigns and shall uo with the Real Property which Is described on the
attached legal description in Exhibit A and incorpotated herein, This
Agreement shall be recorded in the real property secords of Bl Paso County,

Colorado,

11. Miscellanzous.
a Coverning Law. “Fhe validity, meaning and effect of this Agreement

shatl be determitied in accordance with the laws of the State of
Colorado. T the pvent of any litigation that may arfse under this
Agreoment, the exclusive jurisdiction and venue for any such litigatlon
shall be the District Coutt of Bl Paso County, Coloxado.

b, Counterpagis. This Agreesient may be executed i fwo OF mote
“counterpatts, each of wihich shall be deamned an original, bt alt of
which {ogether shall constitute one and {be same tngtrument.

¢ Captions. The captions i this Agreemaent are {nserted for convenience
of reference and I no way define, describe or Timit the scope or intent

of this Agreetnent of any of the provislons hereof.




Gl

Assiguability, Neither parly may assign lts rights or obligations under
this Agreemeut withont the prior written consent of the othet,

Binding Effect. This Agreement shall be binding upon and inure to
the benofit of the partles hereto and thelr respective legal
representatives, successors and permitted assigns. '

Modifications; Walvet.' No walver, modification, amendment,
discharge or change of this Agrecment shall be valid unless the same is

In weltlng end signed by the paty against which the enforcement of
such moditication, walver, smendment, discharge or change iy songht,

Eutire Agreement. This Agreement, including-any exhlbits, contains
the entlte agreeent between tho partics relating to the transactions

* contemplated herebry and all priox oy conternporaneous agresments,

b

understandings, representations ov staleraents, oral of wiitten, are
superseded heveby.

Pagtial Invatidity, Any provision of this Aéfwment which s
unenforcenble or invalid or the inclusion of which would linpair the

validity, legality ur enforcetment of this Agieement shat be of no
cffect, but atl the remaining provisions of this Agreement shall xemain
in full force and effect,

No ‘Thicd Party Rights. Nothing in this Agrecinent, sxpress or implied,
is intended to confer upon any person, other than the partios heroto and

thejr respective successors and assigns, any rights or remedics under or
by reason of this Agreement,

Attorneys' Feas, In the event of any controversy, claint or dispute
between the partles offecting or relating to the subject matior o
porformance of this Agreement, the provailing party shell be awerded
from the non-provaifing patty all of its reasonable attorneys’ fees and
costs incurred in such action, It is undetstood and agreed by the
patties horeto that this provision shall be applicable only upon the

conveyance of the Real Property by the Ownet fo & Developer unless

the Owner commenees development of the said Reat Property,




THE STATE OF COLORADO, ACTING BY AND THROUGH THE STATE BOARD
OF LAND COMMISSIONERS, a governmental entity of the Siate of Colurado

R Bre (2 ha

Title: Actlng ;Eé'ector "J‘_ 74
Signature: . 7

STATE OF COX

. } s,
COUNTY OF _panvas )

The foregoing instrument was acknowledged hefore mo this _24th day of
September 42008, by John Byejeha .+ 85 Acting

Director of the Colorado Siate Board of Land Commissionevs
. M

v/

(.

Witness my hand and official seal,

Notary Public
My commlssion expires:




ade and ontered into the year and date fitst above writien,

PAINT BRUSH HILLS METROPOLITAN DISTRICT

BY;(}\_ )vmixcw Q” JH-

Pre};ident d g

)

‘. ATTEST:

Secistary

STATE OF COLORADO )
y ss,

COUNTY ORELPASO ) ' o
w07

s
The forepping Insttbment w. acknzylecigd zcmfe %e gﬁs Z&ia}' of
——M—MY ! ., 88 President and
/113, ‘/ /}7 st as Seoretary of the Paint Brush Hills Metropolitan

District,

Witness my hand and officlal seal, %ﬁ% @&7” '
L e ! 74 —

Notary Public ) _—
My cominlssion explres! O3 “‘“09 =20/ J




EXHIBIT A

The Real Property subject to this petition and agreament for incluswn in the Paint Bruch
Hills Mctrcpoutem Disteict is the

NEI1/4 Section 36, T owmhip 12 South, Range 65 West of the 6“‘ Princlpal Metldian in El
Paso County, consisting of 160 acres, more ot fess,




