White & Jankowski Lawers

February 19, 2008

Vaughn McWilliams

Colorado Water Conservation Board
1580 Logan Street, Suite 750
Denver, CO 80203

Re:  Vail Ditch Project, Contract No. 150409 between Grand County and CWCB

Y

Dear Vaughn:

On behalf of Grand County, we want to thank the Board and Staff of the Colorado Water
Conservation Board - and especially Rick Brown and you - for approving this grant and helping
us through the process. As [ mentioned to you on the phone, our coalition of governmental
entities created a separate entity and closed on the purchase of the 85.5 shares in the Grand
County Irrigated Land Company (Vail Ditch) from the Holleys on February 8, 2008.

Pursuant to the Grant Contract, as the deliverables under the Scope of Work we are to
provide you with copies of the final purchase and sale agreement and closing documentation.
Those documents are included on the enclosed CD with a hyperlink to the index of closing
documents. A paper copy of the index is enclosed with this letter. You didn’t think that the
CWCB would want paper copies of all the documnents but were going to check into that. If you
do want a paper copy of the documents, please let me know.

Thanks again for all your help and please let us know if you need anything else.
Very truly yours,

LB/
=

David C. Taussig
DCT/id

ce: Rick Brown, Lurline Underbrink-Curran, Bruce Hutchins. Mike Wageck, Dan Birch, Drew
Nelson, Ted Wang, David Bailey, Sian Cazier, Peter Fleming. John Hayes, Scott Krob (with
enclosed CD and paper list of index)

White & Jankowski, L.L.P.
Kittredge Building, 311 Sixteenth Street, Suite 500, Denver, Colorado 80202
(303) 595-9441 Fax {303) 825-5632 mail@white—jankmmki.com
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ASSIGNMENT AGREEMENT

This Assignment Agreement (“Assignment™) is made and entered thiss&2 Z"day of
January 2008, by and between the Colorado River Water Conservation District, acting by and
through its Colorado River Water Projects Enterprise (the “River District”), the Grand County
Water and Sanitation District # 1 (“GCW&SD?), the Winter Park Water and Sanitation District
(“WPW&SD”), the Town of Winter Park (“Winter Park™), the Town of Granby (“Granby”) and
the Board of County Commissioners of the County of Grand, State of Colorado (“Grand
County™), collectively the River District, GCW&SD, WPW&SD, Winter Park, Granby and
Grand County are referred to as the “Coalition” and individually as “members™) (“Assignor”)
and the Grand County Mutual Ditch and Reservoir Company (“Assignee™).

RECITALS

WHEREAS, the Coalition entered an Intergovernmental Agreement (Coalition
Agreement) (“IGA”), dated July 16, 2007, to among other things acquire certain property in
Grand County, Colorado including 85.5 shares of stock in the Grand County Irrigated Land
Company (“GCILC”); and

WI{EREAS, the Coalition entered into a Purchase and Sale Agreement (“PSA) dated
July 16, 2007, with Scott Iolley and Christine Holley (“Holleys”) for the purchase and sale of
cettain Property located in Grand County, Colorado including 85.5 shares of stock in the GCILC
as described in the PSA. A Memorandum of the PSA (“*MOA”) was recorded July 27, 2007 at
reception number 2007008087; and

WHEREAS, the Coalition entered an Escrow Agreement (“Escrow Agreement”) with
the Holleys and the Grand County Title and Escrow Company, Inc. dated July 16, 2007; and

WHEREAS, the Coalition entered a Dry-Up Covenant (Yager Partnership, Ltd.) (“Dry-
Up Covenant™), with Yager Partnership, Ltd., consented to by J.P.P. Companies, Inc., and
recorded October 10, 2007 at reception number 2007011362;

WHEREAS, the Coalition entered an Initial Deposit and Reimbursement Agreement
(“Reimbursement Agreement™) with the GCILC dated January 10, 2008;

WHEREAS, the IGA and PSA contemplated and provided for the Coalition to form a
separate entity prior to closing of the PSA and an assignment to that new entity. The Coalition
has formed that new entity called the Grand County Mutual Ditch and Reservoir Company, the
Assignee herein; and

WHEREAS, the Assignee desires to assume, and Assignor desires to assign, all rights,
interests, and obligations under: (1) the IGA; (2) the PSA; (3) the MOA; (4) the Escrow
Agreement; (5) the Dry-Up Covenant; and (6) the Reimbursement Agreement.

RECEPTION#: 2008001342, 02/08/2008 at
03:45:17 PM,

1 OF 13, R $66.00 Doc Code:ASSN
Sara L. Rosene, Grand County Clerk,
Coiorado



ASSIGNMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1. Assignor hereby grants, bargains, sells, transfers, assigns and conveys to the Assignee
all rights, titles, interests, obligations, in and under: (1) the IGA; (2) the PSA; (3) the MOA; (4)
the Escrow Agreement; (5) the Dry-Up Covenant; and (6) the Reimbursement Agreement.

2. The Assignee hereby assumes all rights, duties, interests, titles, and obligations under:
(1) the IGA; (2) the PSA; (3) the MOA; (4) the Escrow Agreement; (5) the Dry-Up Covenant;
and (6) the Reimbursement Agreement.

3. Assignor represents as of the date hereof the following:

a. The rights and interests conveyed by this Assignment are free and clear of all
liens, charges, and encumbrances created by Assignor;

b. Assignor has the sole right to make the transfer and conveyance effectuated by
this Assignment;

¢. No default now exists or has been declared under: (1) the IGA; (2) the PSA; (3)
the MOA; (4) the Escrow Agreement; (5) the Dry-Up Covenant; or (6) the
Reimbursement Agreement;

d. (1) the IGA; (2) the PSA; (3) the MOA; (4) the Escrow Agreement; (5) the Dry-
Up Covenant; and (6) the Reimbursement Agreement are in good standing and in
full force and effect; and

e. (1) the IGA; (2) the PSA; (3) the MOA; (4) the Escrow Agreement; (5) the Dry-
Up Covenant; and (6) the Reimbursement Agreement represent the full
understanding between the Assignor and the various parties thereto and that there
are no other agreements or understandings, written or oral, with respect to the
subject matter thereof.

4. This Assignment shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns.

5. This Agreement may be executed by each party separately and, when each party has
executed a copy thereof, such copies taken together shall be deemed to be a full and complete
confract between the parties.

IN WITNESS WHEREOF, the parties have executed this Assignment effective the day
and year first set forth above.

[SIGNATURES ON FOLLOWING PAGES]



ASSIGNORS:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Eric Kuhn, Secretary
ATTEST:

By

Dan Birch, Assistant Secretary

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
"SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By W% 5?,@

Harold N. Tﬁ(baugh, Mayor

ATTEST:

By @Jﬁh ﬁﬁ&/

Patti Garciaf Town Clerk

TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town Clerk CMC
BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

Gary Bumgarner, Chairman
ATTEST:

By

Sara L. Rosene, Clerk and Recorder
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By
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By

Deborah K. Hess, Town Clerk CMC
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Sara L. Rosene, Clerk and Recorder
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NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of
, 2008, by Eric Kuhn, as Secretary and Dan Birch, as Assistant Secretary,

respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Notary Public

My Commission Expires:

NOTARIZATION

STATE OF COLORADO )

)
COUNTY OF&Eénol )

The foregomg instrument was acknowledged before me on this [ day of
d St u‘]—’fQL/ , 2008, by Robert Wolf, as President and S ;

Ssap etan 55 , respectlvely, of the Grand County Water and Sanitation Djsf
&
" 4O

Notary Public

My Cormission Expires:



NOTARIZATION

STATE OF COLORADO )
ss.

COUNTY OF Gerfeld )

The foregoing instrument was acknowledged before me on this Q Vil day of

A AULA W , 2008, by Eric Kuhn, as Secretary and Dan Birch, as Assistant Secretary,
resépectivelzf_/, of the Colorado River Water Conservation District acting by and through its

Colorado River WatersBrejects Enterprise.

Notar;&lz;ublic s/ 7

My Commission Expires: 3 ¥~ J X

B
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o
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- NOTARIZATION
STATE OF COLORADO )
' ) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of
, 2008, by Robert Wolf, as President and as

, respectively, of the Grand County Water and Sanitation District No. 1.

Notary Public

My Commission Expires:




NOTARIZATION

STATE OF COLORADO )

)
COUNTY OF & v )

The foregoing instrument was acknowledged before me on this 3
TM{,{ ARk, 2008, by Jack W. Buchheister, as President and Don Wald
respectively, df the Winter Park Water and Sanita;ié1 District.

cbouh

Notary Public

S8.

My Commission Expires: JE&J&EB_‘LLM_

NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this day of
, 2008, by Harold N. Teverbaugh, as Mayor, and Patti Garcia, as Town Clerk,
respectively, of the Town of Winter Park.

Notary Public

My Commission Expires:




NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this day of
, 2008, by Jack W. Buchheister, as President and Don Waldron, as Secretary,

respectively, of the Winter Park Water and Sanitation District.

Notary Public

My Commission Expires:

NOTARIZATION

STATE OF COLORADO

COUNTY OF _Grand

The foregoing instrument was acknowledged before me on this 22 day of
Jaow: , 2008, by Harold N. Teverbaugh, as Mayor, and Patti Garcia, as Town Clerk,

respectlvely, of the Town of Winter Park.

rrrrrrnreoe rrrosssson /)Qﬂe)@u\bm\o@

)
) ss.
)

CATJ LINENBERGER Notaquubhc

4 4
b L
4 NOTARY PUBLIC )
{ STATE OF COLORADO ) My Comumission Expires: _4 /12 /201

My Commlssson Expires 04/12/2011




NOTARIZATION

STATE OF COLORADO )

)
COUNTY OF Gzs#wd )

The foregoing instrument was acknow d before me on this 3nd_day of
Al g orah K. Hess, as Town Clerk

88,

] anuard , 2008, by Edward Wang, as M
CMC, respee’hvely, of the Town of Granby. &

-t
.!

' l',' gtary Pubhc
\
M _\

NOTARIZATION

STATE OF COLORADO
) 88.

COUNTY OF i?
e foregoing i 1%/ trument Was acknowledged before me on this g day of
- ’ QQ/QOVU\QU\A 2008, by we-2 YroAriauae  , as President, and WA \ctnge 8
as_N ecvidon ~iFsD ect1 retysQf the Grand County Mutual
A\ Wl

Ditch gd Resedon‘ Company O\?\\ oH W_[ lors,
O V.5 o 0
£ ,




INTERGOVERNMENTAL AGREEMENT
(COALITION AGREEMENT)

This Intergovernmental Agreement (the “Coalition Agreement”) is made as of this 16th
day of July, 2007, by and between the Colorado River Water Conservation District, acting by
and through its Colorado River Water Projects Enterprise (the “River District”), the Grand
County Water and Sanitation District # 1 (“GCW&SD™), the Winter Park Water and Sanitation
District (“WPW&SD?), the Town of Winter Park (“Winter Park™), the Town of Granby
(“Granby”), and the Board of County Commissioners of the County of Grand, State of Colorado
(“Grand County™) (collectively the River District, GCW&SD, WPW&SD, Winter Park, Granby
and Grand County are referred to as the “Grand County Water Coalition™ or “Coalition” and
individually as “members”).

RECITALS

WHEREAS, members of the Coalition have been previously involved in cooperative
arrangements to address consumptive and non-consumptive water use issues in the Fraser and
Upper Colorado Rivers. Members of the Coalition have participated, along with others, in the
Upper Colorado River Study (UPCO), which identified water supply issues and concerns in
Grand County, Colorado. As a result of UPCO, one of the alternatives studied to address water -
supply and environmental issues was acquisition of water rights in the Vail Irrigation System;

WHEREAS, Scott Holley and Christine Holley (“Holleys”) own water rights and related
interests in rights to use water in Grand County, Colorado represented by 85.5 shares of the
capital stock of the Grand County Irrigated Land Company (“GCILCo.”), a Colorado mutual
ditch company, which shares entitle the shareholders to a pro rata amount of water from direct
flow water rights decreed to the Vail Irrigation System and from appropriations and contract
rights to use water stored in Meadow Creek Reservoir (the “85.5 Shares)”;

WHEREAS, on September 9, 2006, the Holleys and the River District, GCW&SD, and
WPS&SD entered an Agreement for the Exclusive Right to Negotiate to Purchase the 83.5
Shares (the “Negotiation Contract™), as amended and extended by agreement dated April 26,
2007 (“Amended Negotiation Contract”) Since that time Winter Park, Granby and Grand
County have expressed an interest in participating in the purchase of the 85.5 Shares, which is
acceptable to the other members of the Coalition;

WHEREAS, the Coalition and Holleys are entering a Purchases and Sale Agreement (the
“Purchase Agreement”) to acquire the 85.5 Shares for the amount of $ 2,600,000.00 (the
“Purchase Price”). The Coalition Agreement and the Purchase Agreement are mutually
contingent upon both being signed. Closing of the Purchase Agreement is further conditioned
upon the Coalition conducting those investigations during the Due Diligence Period as described
in that agreement.

WHEREAS, in cooperation with other members of the Coalition, Grand County applied
for a grant from the Colorado Water Conservation Board (“CWCB”) for $1,500,000.00 (the



“$1.5M Grant™) to help fund the purchase of the 85.5 Shares from the Holleys. On March 13,
2007, the CWCB approved the $1.5M Grant subject to addressing additional needs and issues;

WHEREAS, the $1.5M Grant will be applied to the Purchase Price. The members of the
Grand County Water Coalition will each pay 1/6th of the remaining balance of $ 1,100,000.00 of
the Purchase Price, or $ 183,333.33 each, except for GCW&SD who will pay $183,333.35;

WHEREAS, the members of the Coalition plan on forming a separate entity or entering
a separate agreement by Closing on the purchase of the 85.5 Shares, that will address in detail
the ownership, management, operation and use of the water derived from the 85.5 Shares, among
other things; and

WHEREAS, the members of the Coalition desire to enter into an initial agreement
regarding: the payment for purchasing the 85.5 Shares; the payment of costs and expenses
associated with investigating the 85.5 Shares during the Due Diligence Period; and other issues
affecting the ownership, operations and use of the water derived from the 85.5 Shares, until such
separate entity is formed.

THEREFORE, in consideration of the mutual promises and covenants contained herein,
and other valuable consideration;-the sufficiency of-which is acknowledged, the parties hereto
agree as follows: o '

AGREEMENT

1. Purchase Commitments. Subject to and conditioned upon the execution of the Purchase
Agreement with the Holleys and the satisfactory completion of the investigations during
the Due Diligence Period, each member of the Coalition covenants and agrees to
purchase the 85.5 Shares pursuant to the terms of this Agreement-and the Purchase
Agreement. :

2. Contingences. Neither the Coalition nor any of its members shall be obligated to close
under the Purchase Agreement unless and until each of the following contingencies has
been satisfied in the discretion of the Coalition members:

a. The Purchase Agreement is executed by the Holleys and the Coalition;

b. Funds from the $1.5M Grant are disbursed to Grand County or a grant agreement

is entered with CWCB;
c. Each member of the Coalition has paid its share of the Purchase Price;
d. The members of the Coalition form a separate entity or enter a separate agreement

by Closing on the purchase of the 85.5 Shares, that addresses in detail the
ownership, management, operation and use of the water derived from the 85.5
Shares; and

100025867.D0C/ 1} 2



e. The investigations conducted in the Due Diligence Period described in paragraph
4, of the Purchase Agreement.

3. Purchase Price. The Purchase Price will be allocated among the members of the
Coalition as follows:

a. The total Purchase Price for the 85.5 Shares is $2,600,000.00.

b. After applying the $1.5M Grant, the remaining balance of the Purchase Price is
$1,100,000.00, which will be paid for by each member of the Coalition with each
member’s 1/6th share determined as follows:

i. The River District, $176,666.67, which includes a $6,666.66, credit for the
Agreement Fee paid pursuant to the Negotiation Contract, and the
Extension Fee pursuant to the Amended Negotiation Contract.

ii. GCW&SD, $176,666.67, which includes a $6,666.68, credit for the
Agreement Fee paid pursuant to the Negotiation Contract, and the
Extension Fee pursuant to the Amended Negotiation Contract.

1. WPS&SD, $176,666.67, which includes a $6,666.66, credit fot the
Agreement Fee paid pursuant to the Negotiation Contract, and the
Extension Fee pursuant to the Amended Negotiation Contract.

iv. Winter Park, $183,333.33.
v.  Granby, $183,333.33,
vi.  Grand County, $183,333.33.

C. Consistent with, and as a component of, the Purchase Price, the members of the
Coalition will share equally in the down payment to the Holleys set forth in-
paragraph 2.b.iil. of the Purchase Agreement.

4. Initial Ownership of the 85.5 Shares. Until the separate entity comprising the members
of the Coalition is formed or a separate agreement is entered, title to the 85.5 Shares will
be held in the form of an undivided 1/6th interest by each member of the Coalition.

5. Formation of Separate Entity. By the Closing of the purchase of the 85.5 Shares, the
members of the Coalition agree to form a separate, not for profit entity, or enter a
separate agreement, which will address, among other things: the ownership and
assignment of the 85.5 Shares; the payment of costs and expenses of such entity; and the
operation, management and use of the water attributed to the 85.5 Shares.

6. Manager of Coalition. Until the separate entity is formed or a separate agreement is
entered, Grand County will act as manager (the “Manager”). In any event, the Manager
shall be an employee of one of the members of the Coalition and will be responsible for
among other things, setting meetings and otherwise notifying members of the Coalition,

{00025867.DOC {1} 3



paying the costs and expenses of the Coalition, and operating the 85.5 Shares pursuant fo
the Operating Plan described below. As directed by the Coalition, the Manager may also
be given a proxy to vote the 85.5 Shares at GCILCo meetings or serve on the Board of
Directors of the GCILCo.

7. Costs and Expenses. Approval of costs and expenses of the Coalition will be by the
Manager unless objected to by 4 out of 6 members of the Coalition. Each member of the
Coalition shall be responsible for paying 1/6th of the costs and expenses of the Coalition,
which will be invoiced by the Manager to each member. Such costs and expenses may
include, but not be limited to, appraisals, addressing CWCB issues in connection with the
$1.5M Grant, engineering and legal fees and costs associated with the investigations
conducted during the Due Diligence Period, preparing agreements, or obtaining approvals
for use of the water from the ditch company and water court. At the time this Agreement
is executed, each member of the Coalition will deposit the sum of $5,000.00 with the
Manager to be used for payment of expenses of the Coalition.

8. Operating Plan. Afier Closing, the members of the Coalition will meet to agree upon an
operating plan for the use of water associated with the 85.5 Shares (the “Operating
Plan™). The overall goal of the Operating Plan is to make some of the water available for

continuing water supply and other consumptive uses by members of the Coalition and to _ ... S

make some of the water available for environmental purposes, including stream flow
support and water quality improvements in the Fraser and Upper Colorado Rivers that are
part of Grand County’s Strearn Management Plan; provided however, that all uses of the
water available pursuant to the 85.5 Shares shall be at all times hereafter, used
exclusively in Grand County.

9. Representations and Warranties. Each of the members of the Coalition represent and
© warrant to the other members, that: o -

a. they have obtained all authorizations necessary to execute this Agreement and
consummate the transactions contemplated herein; and

b. when executed and delivered, this agreement will constitute the valid and binding
obligation of each member of the Coalition, enforceable in accordance with the
terms of this Agreement.

10.  Default, Opportunity to Cure, and Remedies.

a. If a dispute arises out of our relates to this contract, or the alleged breach thereof,
and if the dispute cannot be settled through negotiation, the parties agree first to
try in good faith to settle the dispute by mediation administered by the American
Arbitration Association under its Commercial Mediation Procedures before
resorting to litigation or some other dispute resolution procedure. If after such
reasonable time (but not exceeding 6 months) to mediate the dispute, if any party
believes that another party is in breach of any obligation under this Agreement,
the party alleging the breach shall give written notice to the other party of the
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alleged breach. The party receiving the notice shall have thirty (30) days in which

to cure the alleged breach.

b. If the party alleging a breach is not satisfied after the period in which the other
party may attempt to cure the alleged breach, the party alleging the breach may
initiate a lawsuit in the District Court in and for Grand County, and may obtain
any or all remedies available at law or in equity, including but not limited to
specific performance, injunctive relief, and damages.

11.  Notices. Any notice or demand under this Agreement shall be in writing and shall be
hand delivered, sent by a nationally recognized overnight delivery service, or sent by
registered or certified mail, postage prepaid, return receipt requested. Either party may
change its address by written notice to the other as provided for in this paragraph 11.
Notice shall be effective upon delivery if the notice is provided by hand delivery and
shall be effective upon receipt if given by overnight delivery or by certified or registered

mail. Notice shall be provided as follows:

To the: Colorado River Water Conservation
District

.. Eric Kuhn, General Manager/Secretary

201 Centennial Street, Suite 200

P.O. Box 1120 .

Glenwood Springs, CO 81602

Telephone number: (970) 945-8522

To the: Grand County Water and Sanitation
District #1 o '

Bruce Hutchins, Manager

P.O. Box 3077

Winter Park, CO 80482

Telephone number: (970) 726-5583

To the: Winter Park Water and Sanitation
District ‘

Michael R. Wageck, Manager

P.O.Box 7

Winter Park, CO 80482

Telephone number: (970) 887-2970

To the: Town of Winter Park
Harold N. Teverbaugh, Mayor
50 Vasquez Road .

P.O. Box 3327 . :
Winter Park, CO 80482

Telephone number: (970) 726-8081

To the: Town of Granby
Edward Wang, Mayor
Zero Jasper Avenue
P.O. Box 440

Granby, CO 80446

Telephone number: (970) 887-2501

To the: Board of County Commissioners of
Grand County

Lurline Underbrink-Curran, Manager

P.O. Box 264 '

Hot Sulphur Springs, CO 80451

Telephone number: (970) 725-3347

12.  Governmental Immunity. By entering this Agreement, the parties agree that no party
waives the monetary limits or any other rights, immunities and protection provided by the
Governmental Immunity Act, CR.S. §§ 24-10-101 et seq., as it may be amended, or any
law or limitation otherwise available to the members of the Coalition, their employees or

directors.
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13. General Provisions.

a. Survival of warranties and representations. The parties’ warranties and
representations contained in paragraph 9 of this Agreement shall survive the
Closing of the 85.5 Shares.

b. Governing law. This Agreement shall be governed, construed, applied, and
enforced in accordance with the laws of the State of Colorado.

c. Benefit. This Agreement shall inure to the benefit of and shall bind the successors
and assigns of the parties. This Agreement does not create any benefits or
obligations for third parties.

d. Assignment. The members of the Coalition may assign, in writing, their interests
under this Agreement to a separate entity created by the Coalition without
restriction. The members of the Coalition may not otherwise assign their interests
in this Agreement without the prior written consent of all of the other members in
the Coalition.

€. Entire Agreement. This Agreement constitutes the entire agreement between the
parties.- No representations or warranties pertaining to this Agreement or any -
property affected by this Agreement have been made by or shall be binding on
any of the parties, except as expressly stated in this Agreement. This Agreement
may not be changed orally, but only by an agreement in writing signed by all
parties.

f. Effective Date. This Agreement is effective as of the date first set forth above.

g. Execution in Counterparts. This Agreement may be executed by each party
separately and, when each party has executed a copy thereof, such copies taken
together shall be deemed to be a full and complete coniract between the parties.

14.  Cooperation Among and Between the Members of the Coalition. Each member of the
Coalition agrees to cooperate among and between the other members of the Coalitionto
fulfill the terms and goals of this Agreement. Each entity of the Coalition recognizes that
there are additional approvals that may be necessary to most efficiently use the 85.5
Shares and to maximize the use of the water within the Fraser and Upper Colorado Rivers
for municipal, environmental and other purposes. Towards that end, each member of the
Coalition agrees to work diligently with the other members to among other things, to
create a separate entity or enter a separate agreement to own and operate the 85.5 Shares,
address the issues associated with the CWCB $1.5M Grant, perform the investigations
during the Due Diligence Period in the Purchase Contract, and pursue such other
approvals for use of water derived from the 85.5 Shares that meets the needs of the
members of the Coalition.

IN WITNESS WHEREOQF, the parties hereto have executed and delivered this
Agreement as shown below their signatures.
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COLORADO RIVER WATER CONSERVATION
DISTRICT acting by and through its Colorado River

Water Projects Enterprise.
Ry_ Lo O~ Dated: (b 1§, 2osF
Eric Kuhn, General Manager/Secretary Y, '

ATTEST:

By ;gfé%%(

David Meritt, Assistant Secretary

. GRAND COUNTY WATER AND SANITATION
DISTRICT NO. 1

By Dated:
Robert Wolf, President

ATTEST:

By _

, Secretary

WINTER PARK WATER AND SANITATION
DISTRICT

By Dated:
Jack W. Buchheister, President

ATIEST:

By
Don Waldron, Secretary
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COLORADO RIVER WATER CONSERVATION
DISTRICT acting by and through its Colorado River
Water Projects Enterprise.

By Dated:
Eric Kuhn, General Manager/Secretary

ATTEST:

By
David Merritt, Assistant Secretary

GRAND COUNTY WATER AND SANITATION
DISTRICT NO. 1

Dated: 7 / [ < I 07

Robett Wolf, President
ATTEST:

By

U
, Secretary

WINTER PARK WATER AND SANITATION
DISTRICT

By Dated:
Jack W. Buchheister, President

ATTEST:

By
Don Waldron, Secretary
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COLORADO RIVER WATER CONSERVATION
DISTRICT acting by and through its Colorade River
Water Projects Enterprise.

By ' Dated:

Eric Kuhn, General Manager/Secretary
ATTEST:

By
David Merritt, Assistant Secretary

GRAND COUNTY WATER AND SANITATION
DISTRICT NO. 1

By ' Dated:

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND SANITATION
DISTRICT

A SN

Jack W. Buchheister, President

ATTEST:

Don Waldron, Secretary
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TOWN OF WINTER PARK

By ’Wé} @{ Dated:  (O7 ./17’/20’37

T SWELTTITNGG G

Harold N. Teverbafgh) Mayor \\\\\\\g ?“Wi.f\ffgg”o,/ )
597 Fe

ATTEST: £~{ SEAL v*%

By R(’/b 4&\4@@-—' ’?;"iﬁrﬁ?gbf: ?ﬁ;ﬁ' §

Patti Garcia, Town-Clerk , "”f,,, ,U(0%§
Ly "'tﬁlg ﬁl\\“\“ :

TOWN OF GRANBY

By Dated:

Edward Wang, Mayor

ATTEST:

By

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY COMMISSIONERS OF THE
COUNTY OF GRAND, STATE OF COLORADO

By Dated:

James L. Newberry, Chairman
ATTEST:

By
Sara L. Rosene, Clerk and Recorder
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TOWN OF WINTER PARK

By Dated:

Harold W. Teverbaugh, Mayor

ATTEST:

By
Patti Garcia, Town Clerk

TOWN OF GRANBY

By = ,,‘?.) <

~ : . Dated: /-~ /6 ‘"QI?
Edward Wang, Mayor 3 ST

ATTEST;

s L bosh ] b

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY COMMISSIONERS OF THE
COUNTY OF GRAND, STATE OF COLORADOC

By ‘ Dated:
James L. Newberry, Chairman

ATTEST: -

By
Sara L. Rosene, Clerk and Recorder
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TOWN OF WINTER PARK

By Dated:

Harold W. Teverbaugh, Mayor

ATTEST:

By
Pattt Garcia, Town Clerk

TOWN OF GRANBY

By Dated:

Edward Wang, Mayor
ATTEST:

By
Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY COMMISSIONERS OF THE
COUNTY OF GRAND, STATE OF COLORADO

Dated: 2?/2/& 7

ATTEST:

= s
By~ ”ﬂu&, e r //(‘?%'9‘4/\/{
Sara L. Rosene, Clerk and Recorder
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PURCHASE AND SALE AGREEMENT
(HOLLEYS’ VAIL DITCH SHARES)

This Purchase and Sale Agreement (the “Purchase Agreement™) is made as of this 167
day of July, 2007, by and between Scott Holley and Christine Holley a/k/a Christine H. Holley
a/k/a Christine Helen Holley, as joint tenants, (the “Holleys™ as Sellers), and the Colorado River
Water Conservation District, acting by and through its Colorado River Water Projects Enterprise
(the “River District”), the Grand County Water and Sanitation District # 1 (“GCW&SD™), the
Winter Park Water and Sanitation District (“WPW&SD™), the Town of Winter Park (“Winter
Park™), the Town of Granby (“Granby™) and the Board of County Commissioners of the County
of Grand, State of Colorado (*“Grand County™) (as Purchasers and collectively the River District,
GCW&SD, WPW&SD, Winter Park, Granby and Grand County are referred to as the “Grand
County Water Coalition” or “Coalition” and individually as “members™).

RECITALS

WHEREAS, the Holleys own water rights and related interests in rights to use water in
Grand County, Colorado represented by 85.5 shares of the capital stock of the Grand County
Irrigated Land Company (*GCILCo™), a Colorado mutual ditch company, which shares entitle
the shareholders to a pro rata amount of water from direct flow water rights decreed to the Vail
Irrigation System and from appropriations and contract rights to use water stored in Meadow
Creek Reservoir (the “85.5 Shares)”;

WHEREAS, on September 9, 2006, the Holleys and the River District, GCW&SD, and
WPS&SD entered an Agreement for the Exclusive Right to Negotiate to Purchase the 85.5
Shares (the “Negotiation Contract”), as amended and extended by agreement dated April 26,
2007 (“Amended Negotiation Contract™). Winter Park, Granby and Grand County have
expressed an interest in participating in the purchase of the 85.5 Shares, which is acceptable to
the Holleys; : :

WHEREAS, the Holleys are willing to sell to the Grand County Water Coalition the 85.5
Shares, and the Grand County Water Coalition is willing to purchase the 85.5 Shares under the
terms of this Agreement;

WHEREAS, the members of the Coalition have entered an Intergovernmental
Agreement (the “Coalition Agreement”) of even date herewith concerning among other things
their payment of the Purchase Price, sharing of costs and expenses, and other issues affecting the
ownership, operations and use of the water derived from the 85.5 Shares. The Coalition
Agreement and the Purchase Agreement are mutually contingent upon both being signed;
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WHEREAS, in cooperation with other members of the Coalition, Grand County applied
for a grant from the Colorado Water Conservation Board (“CWCB”) for $1,500,000.00 (the
“$1.5M Grant™) to help fund the purchase of the 85.5 Shares from the Holleys. On March 13,
2007, the CWCB approved the $1.5M Grant subject to addressing additional needs and issues;
and

WHEREAS, the members of the Coalition plan on forming a separate entity or entering
a separate agreement, by Closing on the purchase of the 85.5 Shares, that will address in detail
the ownership, management, operation and use of the water derived from the 85.5 Shares, among
other things.

THEREFORE, in consideration of the mutual promises contained in this Agreement and
other valuable consideration, the sufficiency of which is acknowledged, the parties hereto agree
as follows:

AGREEMENT

1. Water Rights. The Holleys agree to sell and the Coalition agrees to purchase the
following real and personal property which is described more fully on the attached

Exhibit A:

a. Ditch Company Shares: The water rights and rights fo use water represented by
eighty five and 50/100ths shares of the capital stock in the GCILCo (the “85.5
Shares™);

b. Other Water Rights and Associated Structures and Easements: Any and all other

water and water rights and associated structures and easements used upon,
appurtenant to, or otherwise associated with the Lands described on Exhibit A
(“Other Water Rights™). The 85.5 Shares and the Other Water Rights are
collectively referred to in this Agreement as the “Water Rights.”

c. Personal Property: All flumes, headgates, measuring devices, equipment, pipes,
and other personal property used in connection with the Water Rights
(collectively “Personal Property™). The specific items of Personal Property
described herein or in Exhibit A shall be included in the purchase and sale
irrespective of whether they might be characterized, as a matter of Colorado
property law, as personal property, real property or fixtures.

2. Purchase Price.

a. The total Purchase Price for the Water Rights and the Personal Property is
$2,600,000.00.
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b. The Purchase Price shall be paid in installments, as follows:

i

ii.

1.

v.

$15,000.00 which was paid upon the execution of Negotiation Contract,
the receipt of which is acknowledged by the Holleys (the “Agreement
Fee™).

$5,000.00 which was paid upon the execution of Amended Negotiation
Contract, the receipt of which is acknowledged by the Holleys (the
“Extension Fee™).

Five (5) percent of the Purchase Price in the sum of $130,000.00 paid
upon the execution of this Agreement by the Coalition, of which
$25,000.00 will be paid directly to the Holleys and $105,000.00 to be
deposited into escrow with the Grand County Title and Escrow Company,
Inc. (“Escrow Agent”) in accordance with the Escrow Agreement signed
by the Parties and to be disbursed at Closing pursuant to the Schedule B
(Special Instructions) in the Escrow Agreement.

(D Each member of the Coalition will pay by governmental check:

(a) 1/6" of the $25,000.00 to the order of Scott Holley and
Christine Holley, or $4,166.66 each, except for GCW&SD
who will pay $4,166.70, and

(b) 1/6™ of the $105,000.00 to the order of Grand County Title
and Escrow Company, Inc., to be deposited into escrow, or
$17,500.00 each.

The balance of $2,450,000.00 to be paid at Closing. All payments at
Closing shall be made by cashier’s check or by wire transfer to an account
to be designated by the Holleys, at the Holleys® option.

C. All payments made to the Holleys by the Coalition under this paragraph 2. b. i,,
il., and iii., shall be applied toward the Purchase Price at Closing.

Contingencies. Neither the Coalition nor any of its members shall be obligated to close

under this Purchase Agreement unless and until each of the following contingencies has
been satisfied in the sole discretion of the Coalition members:

a. The Coalition Agreement is executed by all members;

b. Funds from the $1.5M Grant are disbursed to Grand County or a grant agreement
is entered with CWCB;
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c. Each member of the Coalition has paid its share of the Purchase Price;

d. The members of the Coalition form a separate entity or enter a separate agreement
by Closing on the purchase of the 85.5 Shares, that addresses in detail the
ownership, management, operation and use of the water derived from the 85.5
Shares; and

€. The investigations conducted in the Due Diligence Period described in paragraph
4, below, have been completed and are acceptable.

4. Due Diligence Investigations. The Parties agree that the Coalition, or any of its

members, shall have a period of 180 days after the Effective Date to conduct such
investigations and perform such due diligence on the Water Rights as to the suitability of
the Water Rights for the Coalition’s use (“Due Diligence Period”), including, but without
limitation, the following:

a. The Holleys shall allow agents, employees, consultants, and representatives of
entities in the Coalition reasonable access to the Lands, at reasonable times, to
conduct investigations of the suitability of the Water Rights for the Coalition’s
purposes; and the Holleys shall cooperate fully in providing information regarding
the historical use of the Water Rights to agents, employees, consultants, and
representatives of entities of the Coalition. The Coalition shall indemnify the
Holleys against any damages or claims, including mechanic’s liens, arising as a
result of the actions of said agents, employees, consultants and representatives of
entities of the Coalition, and further agrees to make any necessary repairs to
return the Holleys’ property to its condition before the investigations.

b. Within thirty (30) days after the Effective Date of this Agreement, the Holleys
shall provide the Coalition with copies in the Holleys’ possession and control of
any deeds, abstracts, title opinions, title insurance policies, stock certificates,
agreements, assignments, permits, court decrees, engineering reports,
photographs, records of use, correspondence with the State water officials or the
GCILC, or any other documents that pertain to the Holleys® ownership or use of
the Water Rights. Within this same time period, the Holleys shall provide the
Coalition with a completed and signed affidavit of historical water use, which
shall be substantially in the form of the attached Exhibit B.

C. The Holleys shall cooperate with the Coalition so that Coalition may obtain
access, within thirty (30) days after the Effective Date of this Agreement, to any
records of the GCLCo that pertain to the Water Rights.

d. ‘Within thirty (30) days after the Effective Date of this Agreement, Holleys shall
provide to the Coalition, at the Holleys® expense, a title insurance commitment in

{00020161.DOC/ 10} 4



“To Be Determined” form, for the Lands from the Grand County Title and
Escrow Company, Inc. together with copies of all documents upon which the
commitment is based.

e. Within thirty (30) days of the Effective Date, the Coalition will select a water
engineer(s) to investigate the historical use of the Water Rights and the irrigation
practices on the Lands.

£ The Coalition shall be responsible, at its expense, for determining whether the
Holleys have acceptable title to the Water Rights and whether the Water Rights
are suitable for the Coalition’s purposes. The Coalition shall make a preliminary
determination, within 120 days after the Effective Date, of whether the Holleys’
have marketable title to the Water Rights and the Water Rights are suitable for the
Coalition’s purposes. Ifthe Coalition determines, in its sole discretion, that the
Holleys do not or may not have marketable title to the Water Rights or that the
Water Rights are not suitable for the Coalition’s purposes, the Coalition may give
written notice to the Holleys of title defects and other concerns with the Water
Rights. Said notice shall include copies of any documentation and expert opinions
used by the Coalition in making such a determination. The Holleys shall have
sixty (60) days in which to cure such title defects or other concerns with the
Water Rights to the satisfaction of the Coalition.

g. If the Coalition is not satisfied with the Holleys® attempts to cure the stated title
defects or any other matter arising from its Due Diligence investigations of the
Water Rights, or the parties fail to sign the Dry-Up Covenants substantially in the
form of Exhibits F-1 through F-6, the Coalition may terminate this Agreement,
upon written notice to the Holleys. Upon termination, the Coalition shall have no
further obligations under this Agreement, however, the Holleys shall retain the
payments described in paragraphs 2.b.i. and 2.b.ii., and $25,000.00 of the
payment described in 2.b.iii., above.

5. Use of Water Rights. Prior to Closing, the Holleys shall remain in possession of the
Water Rights and shall maintain the Water Rights in the present condition, reasonable
wear and tear from ordinary use excepted. Prior to Closing, the Holleys shall continue to
irrigate the portions of the Lands with the 85.5 Shares in the GCILCo. The Holleys shall
cooperate with Coalition and shall make full use of the Water Rights, and shall maintain.
and provide the Coalition with records of the acres irrigated, crops grown, water applied,
and such other information as the Coalition requests. Prior to Closing, the Holleys shall
be entitled to all ranch income from the Water Rights and Lands; shall be responsible for
all expenses associated with ranching and irrigation operations on the Lands, including
but not limited to maintenance, repair, and replacement of any equipment; and shall pay
when due all taxes and ditch company assessments associated with the Water Rights and
Lands. Holleys agree to enter a Lease at Closing to allow for the use of the Water Rights
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for irrigating the Lands after the Closing that are then owned by Holleys and Yager
Partnership, Ltd.

6. Ditch Company Proceedings. Any time after Closing that the Coalition elects to do so,
and as may be required by the GCILCo bylaws or other governing documents, the
Coalition may file and pursue an application with the GCILCo for approval to use the
85.5 Shares, so as to permit their future use as determined appropriate by the Coalition, in
its sole discretion (the “Ditch Company proceedings™). The Holleys will cooperate with
the Coalition in its pursuit of the Ditch Company proceedings (at no expense to the
Holleys), including providing testimony.

7. Water Court Proceedings. Any time after Closing that the Coalition elects to do so, it
may file and pursue an application in the District Court in and for Water Division No. 5,
State of Colorado (“Water Court™), at its sole cost and expense, to change the 85.5
Shares, so as to permit their future use as determined appropriate by the Coalition, in its
sole discretion (the “Water Court proceedings™). The Coalitions’ application may include
other water rights or relief, including but not limited to approval of changes, exchanges,
or a plan for augmentation if the Coalition decides to proceed in this manner. The
Holleys will cooperate with the Coalition in its pursuit of the Water Court proceedings (at
no expense to Holleys), including providing testimony.

8. Representations and Warranties.
a. The Holleys represent and warrant the following:
i The Holleys have marketable title to the 85.5 GCILCo shares and have

full power and authority to convey and at Closing will convey the Water
Rights free and clear of all encumbrances to the Coalition.

il. The Water Rights have historically and consistently been used to irrigate
the Lands described on Exhibit A and have not been abandoned by the
Holleys in whole or in part.

iii. The Holleys will not sell, transfer, convey, encumber, lease, assign or
otherwise dispose of or abandon the Water Rights (or any portion thereof)
during the term of this Agreement.

iv. The Holleys will (1) cooperate with Coalition and its entities to evaluate
and analyze the historical use of the Water Rights for irrigation; (2)
continue to use the Water Rights prior to Closing; (3) cooperate in the
Coalition’s Water Court and Ditch Company proceedings and not oppose
such proceedings, either formally or informally; (4) execute any document
deemed reasonably necessary by the Coalition for these proceedings; (5)
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make all records in the Holleys’ possession and control regarding the
Water Rights available to the Coalition and the engineers, attorneys, and
agents of its members.

b. Each member of the Grand County Water Coalition represents and warrants that it
has the full power and authority to execute this Agreement and that all funds paid
pursuant to this Purchase Agreement shall have been legally authorized and
appropriated prior to such payments.

9. Closing. Subject to the contingencies and conditions set out in this Agreement, Closing
hereunder shall occur in Grand County, Colorado at a reasonable time and place
designated by the Parties within thirty (30) days after the end of the Due Diligence
Period. All costs of Closing, defined as recording fees, closing agent fees, escrow fees,
and GCILC stock transfer fees (except for the costs of title insurance, which is more
particularly described above) shall be shared equally by the Holleys (50%) and the
Coalition (50%).

a. At the Closing, the Coalition shall provide the Holleys with:

i Payment by cashier’s check or wire transfer, at the Holleys’ option, of the
balance of the Purchase Price, after adjustments have been made for all
debits, credits, and other necessary adjustments. Any taxes and
assessments shall be prorated as of the date of Closing, and the Purchase
Price shall be adjusted accordingly.

b. At the Closing, the Holleys shall deliver to the Coalition executed originals of:

i A special warranty deed to the Water Rights, substantially in the form of
Exhibit C to this Agreement, conveying title to the Water Rights to the
Coalition free and clear of all encumbrances.

ii. An assignment and irrevocable stock power of the 85.5 Shares of stock in
the GCILCo, substantially in the forms of Exhibits D-1 through D-5 to this
Agreement, conveying title to the 85.5 Shares to the Coalition free and
clear of all encumbrances.

iii. A Bill of Sale of the Personal Property, substantially in the form of Exhibit
E. '

c. At or before the Closing, both parties shall sign:

{00020161.D0C / 10} 7



L. Leases allowing for the Water Rights to be used to irrigate portions of the
Lands then owned by Holleys and Yager Partnerhsip, Ltd. at Closing and
that is acceptable to the parties.

1. Dry-up Covenants, substantially in the form of Exhibits F-1 through F-6 to
this Agreement, which shall limit the future irrigation of the Lands, so as
to protect the ability of the Coalition and its members to use the Water
Rights in accordance with the decree obtained in the Water Court
proceedings described in paragraph 7. The Covenants shall run with the
Lands and with the Water Rights, so that its benefits and burdens accrue to
the successive owners thereof. The executed Covenants shall be delivered
to the Coalition at or before Closing for recording at the time determined
by the Coalition.

10.  Default, Opportunity to Cure, and Remedies.

a.

If a dispute arises out of or relates to this contract, or the alleged breach thereof,
and if the dispute cannot be settled through negotiation, the parties agree first to
try in good faith to settle the dispute by mediation administered by the American
Arbitration Association under its Commercial Mediation Procedures before
resorting to litigation or some other dispute resolution procedure. If after such
reasonable time (but not exceeding 6 months) to mediate the dispute, if either
party believes that the other party is in breach of any obligation under this
Agreement, the party alleging the breach shall give written notice to the other
party of the alleged breach. The party receiving the notice shall have thirty (30)
days in which to cure the alleged breach.

If the party alleging a breach is not satisfied after the period in which the other
party may attemnpt to cure the alleged breach, the party alleging the breach may
initiate a lawsuit in the District Court in and for Grand County.

If the Coalition or any of its members are in breach, the Holleys’ remedies shall
be limited to termination of this Agreement and retention of all payments
previously made to the Holleys by the Coalition, as liquidated damages.

If the Holleys are in breach, the Coalition or its members may obtain any or all
remedies available at law or in equity, including but not limited to specific
performance, injunctive relief, and damages (including without limitation all
payments previously made to the Holleys).

If any party commences an action in District Court to enforce or interpret any
portion of this Agreement, the prevailing party in such action shall be paid by the
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other party or parties, jointly and severally, the prevailing party’s costs and
reasonable attorney’s fees, to be awarded by the court.

11.  Notices. Any notice or demand under this Agreement shall be in writing and shall be
hand delivered, sent by a nationally recognized overnight delivery service, or sent by
registered or certified mail, postage prepaid, return receipt requested. Either party may
change its address by written notice to the other as provided for in this paragraph 11.
Notice shall be effective upon delivery if the notice is provided by hand delivery and
shall be effective upon receipt if given by overnight delivery or by certified or registered
mail. Notice shall be provided as follows:

To the Holleys: To the Coalition:

Scott and Christine Holley ~ ¢/o Grand County Manager

P.O. Box 694 P.O. Box 264

Granby, CO 80446 Hot Sulphur Springs, CO 80451

Telephone number: (970) 887-3607 Telephone number: (970) 735-3347
With copy to: With copy to:

Larry Hartlaub White & Jankowski, LLP

6021 S. Syracuse Way David C. Taussig

Suite 205 511 16% Street, Suite 500

Greenwood Village, CO 80111-4747 Denver, CO 80202

Telephone number: (720) 488-2771 Telephone number: (303) 595-9441
12.  General Provisions.

a. Survival of warranties and representations. The Holleys warranties and

representations contained in paragraph 8.a.ii and 8.a.1v. of this Agreement shall
survive the Closing and shall not be merged into any documents conveying the
Water Rights.

Governing law. This Agreement shall be governed, construed, applied, and
enforced in accordance with the laws of the State of Colorado.

Benefit. This Agreement shall inure to the benefit of and shall bind the heirs,
administrators, personal representatives, executors, successors, and assigns of the
respective parties hereto. This Agreement does not create any benefits or
obligations for third parties.

Assignment. The Holleys may not assign their interests under this Agreement
without the prior written consent of the Coalition. The members of the Coalition
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may assign their interests under this Agreement to a separate entity created by the
Coalition without restriction. The members of the Coalition may not assign their
interests in this Agreement without the prior written consent of all of the other
members in the Coalition.

e. Brokers. Each party shall be solely responsible for payment to or claims by any
broker engaged by that party and shall hold the other party harmless from such
claims. The Coalition and its members represents that no broker participated in
this transaction and that no claims for commissions are due from it or any
members of the Coalition to any person in such capacity.

f Recording. The Coalition may record a memorandum of this Agreement,
substantially in the form of Exhibit G, in the real property records for Grand
County. The recorded memorandum shall contain a clause indicating that if a
special warranty deed conveying the Water Rights is not recorded by February 29,
2008, the Purchase Agreement is released under its own terms.

g. Entire Agreement. This Agreement constitutes the entire agreement between the
parties. No representations or warranties pertaining to this Agreement or any
property affected by this Agreement have been made by or shall be binding on
any of the parties, except as expressly stated in this Agreement. This Agreement
may not be changed orally, but only by an agreement in writing signed by both
parties.

h. Incorporation of Exhibits. All attached exhibits to this Agreement are
incorporated herein by reference.

1. Effective Date. This Agreement is effective as of the date first set forth above.

J- Execution in Counterparts. This Agreement may be executed by each party
separately and, when each party has executed a copy thereof, such copies taken
together shall be deemed to be a full and complete contract between the parties.
Facsimile signatures shall constitute originals for all purposes.

k. Manager of Codlition. Until the separate entity is formed or a separate agreement
is entered, Grand County will act as manager (the “Manager™). In any event, the
Manager shall be an employee of the one of the members of the Coalition and will
be the point of contact for the Holleys at the address and phone number listed
above. ‘

IN WITNESS WHEREQOF, the parties hereto have executed and delivered this
Agreement as shown below their signatures.

{00020161.DOC / 10} 10



all/a Christine Helen Holley

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By
Eric Kuhn, General Manager/Secretary

ATTEST:

By
David Merritt, Assistant Secretary
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GRAND COUNTY WATER AND

SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary



e

UL 18,2007 4:05PM CRWCD NO. 10 P T

SELLERS: ' GRAND COUNTY WATER AND

SANITATION DISTRICT NO, 1
Scott Holley By
Robert Wolf, President
ATIRST:
Chistine Holley a/k/a Christine H. Holley
a/k/a Christine Helen Holley By
' s Secretary
COLORADO RIVER WATER WINTER PARK WATER AND
CONSERVATION DISTRICT acting by SANITATION DISTRICT
and through its Colorado River Water
Projects Enterprise.
By
: . Jack W. Buchheister, President
Bric Kuhn, General Manager/Secretary ATTEST:
ATTEST:

By ___ '
y Dop Waldron, Secretary
David Memitt, Assistant Secretary
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SELLERS:

Scott Holley

Christine Holley a/k/a Christine H. Holley
a/k/a Christine Helen Holley

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Coloradoe River Water
Projects Enterptise.

By

Bric Kuhn, General Managet/Secretary
ATTEST:

By

David Merritt, Assistant Secretary
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GRAND COUNTY W&S PAGE

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

WINTER PARK WATER AND
SANITATION DISTRICT

By
Jack W. Buchheister, President

ATTEST:

By
Don Waldron, Secretary
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SELLERS:

Scott Holley'

Christine Holley a/k/a Christine H. Holley
a/k/a Christine Helen Holley

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Eric Kuhn, General Manager/Secretary
ATTEST:

By

David Merritt, Assistant Secretary
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GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By
Robert Wolf, President

ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

NOATSI T

Jack W{Buchheister, President

ATTEST:

By ) é(/ﬁééké@fwuf

Don Waldron, Secretary
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TOWN OF WINTER PARK

o Yy 57 C

Harold N. T@augh, Mayor .

“unumm,,

\\\\\ ‘\‘N IN T£-4> ,’, E !“';:

ATTEST: § 2%,
FoF . Bz
5 Sz 5/ SEAL V3
Pati Garcia, Towa€lerk % 5A - & *‘* g
%, GoRporie &
TOWN OF GRANBY U Of aa B
R 'r’f“uﬁﬁf\‘“ W )

By
Edward Wang, Mayor
ATTEST:

By
Deborah K. Hess, Town Clerk

BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:

By

Sara L. Rosene, Clerk and Recorder
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TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST: "

By

Patti Garcia, Town Clerk

TOWN OF GRANBY

Edward Wang, Mayor

ATTEST: ; A/%a/

Deborah K. Hess, Town Clerk
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BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:

By

Sara L, Rosene, Clerk and Recorder




TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town Clerk

TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town Clerk
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BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
D, STATE OE, COLORADO

.\“‘-1 ,":" ) k V . ‘:.
ATTEST:
Y/YZ(‘/ (- / ) / C,/ Ay A,

Sara L. Rosene, Clerk and Recorder




INDEX OF EXHIBITS TO INTERGOVERNEMENTAL AGREEMENT
(PURCHASE AND SALE AGREEMENT OF VAIL DITCH SHARES)

Exhibit A: Legal Description — Holley’s Land, Water Rights and Personal Property
(Attached to signed Purchase and Sale Agreement, See § 1.)

Exhibit B: Affidavit of Christine Holley and Scott Holley (Signed within 30 days after
Effective Date, See 74.b.)

Exhibit C: Special Warranty Deed (Water Rights) (Signed at Closing, See §9.b.1.)
Stock Assignments (Signed at Closing, See Y 9.b.1i.}

Exhibit D-1  Stock Assignment Certificate No. 393 (76 shares)

Exhibit D-2  Stock Assignment Certificate No. 426 (3.5 shares)

Exhibit D-3  Stock Assignment Certificate No. 431 (3 shares)

Exhibit D-4  Stock Assignmént Certificate No. 435 (2 shares)

Exhibit D-5  Stock Assignment Certificate No. (1 share) (certificate number to be added
upon re-issnance to Sellers after obtaining a lost instrument bond)

Exhibit E: Bill of Sale (Signed at Closing, See 9 9.b.11i.)
Dry-up Covenants (See § 9.c.ii.)

Exhibit F-1: Dry-Up Covenant (Yager Partnership, Ltd) (Signed when Purchase and Sale
Agreement is signed)

Exhibit F-2: Dry-Up Covenant (Yager Partnership, Ltd) (Signed at Closing)
Exhibit F-3:  Dry-Up Covenant (Christine Holley) (Signed at Closing)

Exhibit F-4:  Dry-Up Covenant (Scott Holley & Christine H. Holley a/k/a Christine Helen
Holley) (Signed at Closing}

Exhibit F-5:  Dry-Up Covenant (Scott Holley, Christine H. Holley & Bryan Holley) (Signed
when Purchase and Sale Agreement is signed)

Exhibit F-6:  Dry-Up Covenant (William L. Spurlin & Sharon K. Spurlin) (Signed when
Purchase and Sale Agreement is signed)

Exhibit G: Memorandum of Purchase and Sale Agreement (Signed when Purchase and
Sale Agreement signed, See § 12.1)
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Exhibit A
(Legal Description — Water Rights, Personal Property, and Lands)

To that Purchase and Sale Agreement by and between Scott Holley and Christine Holley a/k/a
Christine H. Holley a/k/a Christine Helen Holley, as joint tenants, {(as Sellers), and the Colorado
River Water Conservation District, acting by and through its Colorado River Water Projects
Enterprise, the Grand County Water and Sanitation District # 1, the Winter Park Water and
Sanitation District, the Town of Winter Park, the Town of Granby and the Board of County
Commissioners of the County of Grand, State of Colorado (as Purchasers), dated July 16, 2007.

1.

Ditch Company Shares. All of Sellers’ right, title, and interest in and to the following
85.5 shares of stock in the Grand County Irrigated Land Company including Sellers’ right
to request or receive delivery of water or use water represented by said shares, including
all of Sellers’ beneficial right, title and interest in and to all water, water rights, ditches,
ditch rights, reservoirs, reservoir rights, storage accounts, contractual rights to use water,
canals, canal rights, head gates, and all other assets, rights, title or interests represented
by said shares, and in addition, and in no way limited by the foregoing, any and all other
right, title or interest in the Grand County Irrigated Land Company represented by said
shares or otherwise held by the Sellers in said Company (the “85.5 Shares™). The 85.5
Shares are more particularly described as follows:

a. Certificate No. 393 for 76 shares in Grand County Irrigated Land Comparny.
b. Certificate No. 426 for 3.5 shares in Grand County Irrigated Land Company.
c. Certificate No. 431 for 3 shares in Grand County Irrigated Land Company.
d. Certificate No. 435 for 2 shares in Grand County Irrigated Land Company.

e. Certificate No. for 1 share in Grand County Irrigated Land
Company (certificate number to be added upon re-issuance io Sellers after
obtaining a lost instrument bond).

All Other Water Rights and Associated Structures and Easements. In addition to the
85.5 Shares described above, all of Sellers’ right, title and interest in and to all other
water rights and rights to use water, associated with or appurtenant to the Lands
described in paragraph 4, including but not limited to, the water rights represented by
shares of stock in other ditch or reservoir companies; interests in lateral companies; all
contractual rights to use water; and all ditches, ditch rights, reservoirs, reservoir rights,
laterals and related easements, rights of way or other rights to use land needed or used to
divert, deliver, store or apply water on the Land (“Other Water Rights”); EXCEPT the
Granby No. 1 Ditch decreed in Case No. 657 by the Grand County District Court on
November 5, 1927, and EXCEPT existing wells and well permits, such existing wells to
be more particularly identified during the Due Diligence Period, and EXCEPT all
groundwater and rights to use groundwater located under the Lands.



[F8]

Personal Property. All of Sellers’ right, title and interest in and to all the irrigation
equipment, flumes, headgates, measuring devices, equipment, pipes, and other personal
property used in connection with the 85.5 Shares, such Personal Property to be more
particularly identified during the Due Diligence Period.

Lands. All historical use and consumptive use of water associated with the following -
“Lands” in Sections 31, 32, and 33, T.2 N.,R. 76 W. of 6! P.M., Grand County,
Colorado, which will be dried-up, revegetated, and subject to noxious weed management
regulations pursuant to Dry-Up Covenants to be recorded and any decree from the
Division No. 5 water court changing the water rights represented by the 85.5 Shares. The
parcel designations set forth below are separate and distinct from the parcel designations
on Exhibit B.

Parcel 1 (Yager Partnership, Ltd.)

a. The following lots and blocks and tracts located in SUN CREEK. DEVELOPMENT
FILING ONE, according to the plat recorded May 17, 1982 at Reception No. 193444

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All; Block 6: All;
Block 7: All; Block 8: All; Block 9: All; And Tracts A, B, C, and D, including all
roads, rights of way and easements, as described on Plat of Sun Creek Development
Filing One, County of Grand, State of Colorado.

b. A 79.229 acre, more or less, tract located in the S ¥2 S % of Section 33, T.2 N, R. 76
W., 6" P.M., lying North and West of County Road 60, less property described at
Reception No. 990012051, and less property described at Reception No. 2004-
003444, less property located in Sun Creek Development Filing No. 1, plus any

- vacated parcels adjoining thereto, County of Grand, State of Colorado, as generally
depicted on the map attached hereto. If this 79.229 acre parcel is surveyed, then the
survey of the parcel will replace this description.

Parcel 2 (Yager Partnership, Ltd.)

a. A 5.58 acre, more or less, tract located in the SE %4 SE % of Section 32 and the S %
SW % SW % of Section 33, allin T.2N.,R. 76 W, 6™ P.M., lying South of County
Road 60, Grand County, Colorado, as generally depicted on the map attached hereto.
If this 5.58 acre parcel is surveyed, then the survey of the parcel will replace this
description. L

b. A 1.529 acre, more or less, tract located in Tract 80 of the Great Divide Head Lettuce
Colony lying South of the Granby Airport, Grand County, Colorado, as generally
depicted on the map attached hereto. If this 1.529 acre parcel is surveyed, then the
survey of the parcel will replace this description.

Parcel 3 (Christine Holley)



a. N % of Tract 12, Great Divide Head Lettuce Company, County of Grand, State of
Colorado.

Parcel 4 (Scott Holley and Christine H. Holley a/k/a Christine Helen Holley)

a. N ¥ ofLot9, Great Divide Head Lettuce Colony, except that parcel described in
Book 127 at Page 168 located in the northeast corner of said Lot 9, County of Grand,
State of Colorado.

b. N % of Tract 10, Great Divide Head Lettuce Colony, County of Grand, State of
Colorado.

Parcel 5 (Scott Holley, Christine H. Holley, and Bryan Holley)

a. Tract 8, Great Divide Head Lettuce Colony, located in Section 31, T.2N,,R. 76 W,
6™ P.M., County of Grand, State of Colorado.

Parcel 6 (William L. Spurlin and Sharon K. Spurlin)

a. Tract 7, Great Divide Head Lettuce Colony, located in Section 31, T.2N.,R. 76
W., 6" P.M., County of Grand, State of Colorado.
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EXHIBIT B

AFFIDAVIT of
HISTORICAL USE



Affidavit of Christine Holley and Scott Holley

We, Scott Holley and Christine Holley, as joint tenants, make this affidavit for purposes of
describing our knowledge about the historical irrigation of lands described below. We are over 21
years old and competent to testify. We make each of the following statements on the basis of our
personal knowledge.

1. Purpose of Affidavit:

This affidavit is being given in connection with the Purchase and Sale Agreement entered into
2007 with the Colorado River Water Conservation District (CRWCD), acting by and
through its Colorado River Water Projects Enterprise, the Grand County Water and Sanitation
District No. 1, the Winter Park Water and Sanitation District, the Town of Winter Park, the Town
of Granby, and the Board of County Commissioners of Grand County (“the Acquisition Group”)
for 5.5 shares of Grand County Irrigated Land Company (GCILC). This affidavit is submitted
with the intent and knowledge that the Acquisition Group may rely on these statements in
connection with its purchase of these shares and that the affidavit may be used by the Acquisition
Group in water court litigation to change the use of the water rights represented by these shares.

2. Basis of Knowledge about the Holley Property and Associated Water Rights:

Our family has been a shareholder in the GCILC since 1963. Our family has used water from the
described shares to irrigate the lands described below since 1963. Prior to our knowledge of
these shares the majority of the shares were owned by Hazel Champier, daughter of the original
settler and founder of the GCILC, Alonzo E. Polhamus.

Christine Holley. My grandparents, Louis C. Yager and Evelyn B. Yager, and father,
Robert Smith, purchased the property referred to in this document as the “Holley Property”
in several pieces starting in 1963. I lived on the property from 1963 to 1974 with my father.
‘T am familiar with the operations on the property through observing my grandparents and
father and occasionally providing help after about 1970 (fixing fences and repairing ditches
etc). My knowledge of the operations prior to 1980 is based on my observations and
experiences along with discussions with my grandfather and father. My husband, Scott
Holley, and I became actively involved in the operations in 1980 and were deeded portions
of the property starting in 1983. T have been actively involved in the operations ever since.

Scott Holley. My familiarity with the property began in 1980 when my wife, Christine
Holley, and I became actively involved. I have been actively involved in the day to day
operations of the farm ever since. I became involved with the GCILC Board of Directors in
1983 and was continually involved until 2005. During this time, I served such positions as
president, vice president, and secretary. My responsibilities to the Board of Directors
included working with the ditch rider, conferring with the Denver Water Board regarding
Meadow Creek Reservoir operations, maintaining and repairing the main Vail Ditch,
conferring with the water commissioner, and settling disputes among shareholders. I
continue to be actively involved with ditch company operations and provide assistance in
the form of operational knowledge to the current Board of Directors.



Affidavit of Christine Holley and Scott Holley
Page 2

3. Identity of Yager Partnership, Ltd.

The land referred to herein as Parcels 3 and 6 is part of a family trust, the Yager Partnership Ltd.
The land was transferred to the trust in 1994. Christine Holley is the only general partner of this
trust and has sole decision making authority over the property.

4. Description of the Holley Property and Chain of Ownership:

The original property consisted of 98 to 100 shares of GCILC and approximately 300 ac of land
located in the northeast % of Section 31 (all of Lots 2, 3, 6, 7, 8, and the north % of Lots 9, 10, 11,
and 12 of the Great Divide Head Lettuce Colony), southeast % of Section 32, and the south % of
Section 33 (Parcels 1 to 7), Township. 1 North, Range 76 West, 6" P.M., Grand County,
Colorado (Figure 1). Of this, a minimum of 175 ac were originally irrigated. We note that a
portion of the Section 33 lands, located east of County Road 60 are not shown on the attached
figure as they were never irrigated.

Since purchase, a number of transactions have occurred in which land, shares, or land and shares
combined were sold and/or acquired. Sale of lands, shares, and land and shares combined first
started around 1970. Between 1970 and 2007 a net of approximately 15.5 shares were sold. Over
the period of these transactions the number of irrigated acres fluctnated. Wayne Jones leased
portions of the property from 1963 to 1995. From 1963 to 1980, Christine’s father and
grandfather oversaw Mr. Jones’ operations. From 1980 to 1995 we directly oversaw his
operations.

The following along with Table 1 provides a description of the transactions for each lot/parcel to
the best of our knowledge. All lot/parcel boundaries are approximate and have not been checked
against deeds. A share trace has not been performed.

Parcel 1: Christing’s grandfather purchased this parcel in 1964 and sold it along with one share
of GCILC in 1980. This parcel was leased to and irrigated by Wayne Jones from 1964 to 1980
using our GCILC shares. The parcel is currently includes a small subdivision and lands owned
the Altman family. The Altman portion of the parcel is no longer associated with any shares of
the GCILC.

Parcel 2: Christine’s grandfather purchased this parcel in 1964 and sold it along with 1.5 shares
of GCILC in 1975. This parcel was leased to and irrigated by Wayne Jones from 1964 to 1975
using our GCILC shares. The parcel is currently owned by the Archdiocese of Denver and is
associated with 1.5 shares of the GCILC.

Parcel 3: Christine’s grandfather purchased this parcel in 1964. The parcel was leased to and
irrigated by Wayne Jones from 1964 to 1975 using our GCILC shares. Irrigation ceased on the
parcel in 1975 when of Parcel’s 2 and 4 were sold. This parcel was transferred to the Yager
Partnership, Ltd in 1994.

Parcel 4: Christine’s grandfather purchased this parcel in 1964 and sold it in 1975. No GCILC
shares were sold with this parcel or are currently associated with this parcel. This parcel was
leased to and irrigated by Wayne Jones from 1964 to 1975 using our GCILC shares. The parcel
is currently owned by the Church of Jesus Christ of Latter-day Saints and is not associated with
any GCILC shares.



Affidavit of Christine Holley and Scott Holley
Page 3

Parcel 5: Christine’s grandfather purchased this parcel in 1964, A home was constructed on this
parcel in 1980 and irrigation by GCILC shares ceased. This parcel was leased to and irrigated by
Wayne Jones from 1964 to 1980 using our GCILC shares. This parcel is currently owned by the
Holzworth family and is not associated with any GCILC shares.

Parcel 6: Christine’s grandfather purchased this parcel in 1964. This parcel was leased to and
irrigated by Wayne Jones from 1964 to 1995 using our GCILC shares. We have irrigated the
parcel using our GCILC shares since 1995. This parcel was transferred to the Yager Partnership,
Ltd in 1994.

Parcel 7: Christine’s grandfather purchased this parcel in 1964 and sold it along with six shares
of GCILC in 1980. This parcel was leased to and irrigated by Wayne Jones from 1964 to 1980
using our GCILC shares. The parcel is currently owned by the Patrick and Catherine Acord and
the Archdiocese of Denver. The Acord Property is associated with five shares of GCILC. We
leased this parcel back from 1995 to 2003. From 1995 to 2001 we used our GCILC shares along
with 4 leased GCILC shares to irrigate the parcel. From 2002 to 2003, we used the five GCILC
shares associated with the parcel in addition to our own shares.

Lot 2 of the Great Divide Head Lettuce Colony (GDHLC): Christine’s grandfather purchased
this lot in 1963. The lot was deeded to us in 1990 and we sold it in 1997 with no GCILC shares.
The lot was irrigated by our family using our GCILC shares from 1963 to 1997. This lot is
currently owned by William and Jill Hansen and is not associated with any GCILC shares.

Lots 5 and 6 and the North % of Lot 11 of the GDHLC: Christine’s grandfather purchased
these lots in 1963 and sold them along with five GCILC shares in 1982. The lots were irrigated
by our family using our GCILC shares from 1963 to 1982. These lots are currently owned by
Thompson Properties. :

Lot 7 of the GDHLC: Christine’s grandfather purchased this lot in 1963 and sold it along with
two shares of GCILC in 1984. The lot was irrigated by our family using our GCILC shares from
1963 to 1984. In 2007 we purchased the two GCILC shares associated with this lot. No land was
purchased in this transaction. This lot is currently owned by the William and Sharon Spurlin. it
is our understanding that there are currently no GCILC shares associated with the lot. The two
GCILC shares purchased in 2007 have been used to irrigate the north % of Lot’s 9, 10 and 12, and
~ all of Lot 8 along with Parcel 6.

Lot 8 of the GDHLC: Christine’s father purchased this lot in 1963. The lot was sold in 1983
along with three GCILC shares and purchased back in 1993 along with three GCILC shares. The
lot was deeded to us and Scott’s brother in 1994. The lot was irrigated in full by our family from
1963 to 1983 and 1993 to present. It is our understanding that the three GCILC shares were used
to irrigate this area from 1983 to 1993. We have used our GCILC shares to irrigate this area
again since 1993,

North % of Lot 9 of the GDHLC: Christine’s grandfather purchased this lot in 1963. The lot
was deeded to us in 1983. A portion of the lot was removed from irrigation in 1983 when we
constructed our home. This lot has been irrigated by our GCILC shares from 1963 to present.
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North % of Lot 10 of the GDHLC: Christine’s grandfather purchased this lot in 1963. This lot
was irrigated by our GCILC shares from 1963 to 1983, sold in 1984 along with two GCILC
shares, irrigated by our remaining GCILC shares from 1984 to 1994, and purchased back in 1994
without GCILC shares. We have used our GCILC shares to irrigate this area again since 1994.

North % of Lot 12 of the GDHLC: Christine’s grandfather purchased this lot in 1963 and sold it
1982, We purchased the lot back in 2000 under Christine’s name. No GCILC shares were
involved in any of the transactions. The lot has been irrigated using tailwater from Vail Ditch
irrigation supplies from 1963 to present.

Table 1
Lots/Parcels and Shares Sold and/or Purchased
Sold Purchased
Year Shares Year Shares
Parcel 1 1980 1.0
Parcel 2 1975 1.5
Parcel 3
Parcel 4 1975 0.0
Parcel 5
Parcel 6
Parcel 7 1980 6.0
Lot 2 1997 0.0
Lot's 5and 6 and N 1/2 of Lot 11 1982 5.0
Lot 7 1984 2.0
Lot 8 1983 3.0 1993 3.0
N1/2Lot9
N1/2 Lot 10 1984 2.0 1994 0.0
N 1/2 Lot 12 1982 0.0 1990 0.0
Water Alone 1970 2.0 2005 & 2007 | 2.0&2.0
Total n/a 22.5 n/a 7.0

Note:
1. All lots/parcels originally purchased between 1963 and 1964. 98 to 100 shares originally purchased.
2. Parcels 3 and 5 were removed from irrigation in 1975 and 1980, respectively.

5. Lands Irrigateé¢ But Not Owned:

There are three parcels on which our GCILC shares were used to supplement other irrigation
water supplies. Our shares were used in addition to two other GCILC shares on Parcel 8 from
1995 to 2004. The irrigation of Parcel 8 was discontinued when we purchased the shares from
this property in 2005. Our shares were used in addition to water from the Willis Ditch and the
Granby No. 1 Ditch on Parcel’s 9 and 10 from 1995 to 2004. The use of our shares on Parcel’s 9
and 10 was due the limited availibilty of water from Kovac’s Draw (see Section 8).
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6. Water Supply:

We have typically irrigated our property from late April or mid May through August. The
primary source of water is GCILC shares and recaptured tailwater from GCILC shares. However
approximately 20 ac of Parcel 6 was also supplemented, at times, by the Granby No. 1 Ditch. No
other sources of water were used in the irrigation of these lands. In addition during times of low
flow in the fall, we have allowed our shares to be used to irrigate row crops and stock water in
other areas served by the GCILC. During these times we maintained the ability to resume our
- call for water at any time.

As previously stated, the property described above was originally frrigated with 98 to 100 shares
of GCIL.C. Since purchase, the number of shares has periodically changed due to sale and
purchase transactions. The property is currently associated with 85.5 shares in the GCILC,
represented by Certificates No. 393, 426, 431, and 435 and a certificate which will be retssued
upon posting of a bond. Up until the early 1990°s the water supply was adequate but as irrigated
lands above our property have been removed from irrigation, our irrigation requirements have
increased.

Our water was historically delivered through two laterals and the main Vail Ditch but has been
reduced to only one lateral and the main Vail Ditch since the sale/removal from irrigation of
Parcel’s 1 to 5 and 7 (Figure 1). These laterals do not have formal names but are labeled as
TLaterals No. 1 and 2, herein, for descriptive purposes. Lateral No. 1 is still in use and delivers or
has historically delivered water to Parcel’s 6 and 7. Lateral No. 2 is no longer in use but
historically delivered water to Parcel’s 1 to 7. The GDHLC lots are served by the main Vail
Ditch before its termination.

7. Grand County Irrigated Land Company:

The GCILC is a mutual ditch company with 400 shares. The Company only supplies water to
lands under the Vail Ditch through use of the Vail Ditch Headgates No. 1 (HG No. 1) and 2 (HG
No. 2) and an agreement with Meadow Creek Reservoir. ‘

HG No. 1 diverts from Meadow Creek below Meadow Creek Reservoir. Water that is diverted is
conveyed by a earthen canal/natural drainage north to Strawberry Creek. No water is used
directly for irrigation between the HG No. 1 diversion and it’s confluence with Strawberry Creek.
Based on our experience, the majority of the Meadow Creek streamflow is diverted by HG No. 1
during the irrigation season. HG No. 2 diverts the water conveyed by HG No. 1 to Strawberry
Creek along with natural streamflow in Strawberry Creek. The water is then conveyed by an
earthen canal north and west. Prior to measurement, water from the Rocky Ridge Ditch is
intercepted (typically only in early spring) and excess water can be wasted back to Strawberry
Creek. Diversions are measured downstream through three flumes (in paraliel).

After measurement, the ditch bifurcates into northern and western branches. All of our shares are
delivered through the western branch. The Rocky Ridge Ditch water is removed from the ditch in
the western lateral downstream of the bifurcation above Lateral No. 1. The western lateral travels
west north of the town of Granby and terminates in GDHLC Lot 5.

Based on our observations, the main canal suffers 7 to 10% losses above the Lateral No. 1
Headgate. Lateral No. 1 typically suffers losses of 10 to 15% ditch loss. After the Lateral No. 1
Headgate, the main canal ditch loss increases to as much as 50%.



Affidavit of Christine Holley and Scott Holley
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The ditch is typically operated on a need basis from April through October. During periods of
drought, the ditch operates on a rotational schedule; half of the shares are served at a time. In
2002, this was reduced to one third of the shares served at a time due to reduced available
streamflow. The larger properties under the Vail Ditch have been and are currently being broken
up into 5 to 10 ac plots causing a shift in the way that the ditch company operates the ditch. The
smaller property owners prefer a constant flow and consequently more water is consumed, as
ditch loss, delivering their supply.

8. Granby No. 1 Ditch;

We own the right to the Granby No. | Ditch. As previously stated, approximately 20 ac of Parcel
6 below the Granby No. I ditch can be served by the supplemental Granby No. 1 Ditch on Keller
Creek (a.k.a. Kovac’s Draw). The Granby No. 1 is the senior of two ditches on Kovacs Draw (the
other being the Willis Ditch referred to in Section 5} which combined can divert 4.5 cfs (4.0 cfs
under the Granby No. 1 Ditch and 0.5 cfs under the Willis Ditch). The Granby No. 1 Ditch
diverts near the southeastern corner of Parcel 6 (Figure 1) and travels along County Road 60
before shifting to the north through Parcel 6. It is our understanding that this ditch at one time
continued westward into what is now the Town of Granby. We believe that the source of the
water in Kovac’s Draw is primarily tailwater from fields not owned by us but irrigated by the
Vail Ditch north of our property and have witnessed its decline in availability due to reduced
farming and the construction of wells. We have often foregone the limited available supply from
this source and instead allowed a neighbor to the south to divert the water.

9. Cropping and Irrigation Methods:

Prior to the original purchase of the property, the western portion of the property was part of the
GDHLC and was planted in lettuce and some radishes. Since purchase, the GCILC shares have
been used on the entirety of the irrigated portion of the property to raise mountain pasture grass.
The method of application of the water was flood through the use of laterals and checks.

10, Tailwater

We did not have measurable tailwater from the lands in the GDHLC. However, tailwater from
Parcel 6 was intercepted and redirected when possible (as often as three times). In addition, due
to the nature of the soils (very thin clay layer which overlays sand and gravel), water (on farm
lateral loss or applied irrigation water) which had percolated into the soil and was not consumed
by the crops from our fields would often reemerge above down-gradient fields and serve to
supplement the direct irrigation supply. Some tailwater does leave the property from the
southwest corner of Parcel 6. This water accumulates along the railroad, south of Parcel 6,
crosses the railroad right-of-way, and passes through the ponds on the property currently known
as Edgewater Resort before returning to the Fraser River east of the bridge on Highway 40.
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FURTHER THE AFFIANTS SAYETH NAUGHT.

Scott Holley Christine Holley
NOTARIZATION
STATE OF COLORADO )
) ss.
County of )
The foregoing instrument was acknowledged before me this _ day of

2007, by Scott Holley and Christine Holley.

Witness my hand and official seal.

Notary Public

My Commission expires:
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Exhibit C
SPECIAL WARRANTY DEED
{(Water Rights)

THIS SPECIAL WARRANTY DEED is made as of this day of
20, between Scott Holley and Christine Holley a/k/a Christine H. Holley a/k/a Christine
Helen Holley (“Grantors™), whose mailing address is P.O. Box 694, Granby, CO 80446, and the
Colorado River Water Conservation District, acting by and through its Colorado River Water
Projects Enterprise, the Grand County Water and Sanitation District # 1, the Winter Park Water
and Sanitation District, the Town of Winter Park, the Town of Granby and the Board of
Commissioners of the County of Grand, State of Colorado, (“Grantees™), collectively referred to
as the Grand County Water Coalition, with a mailing address of ¢/o Grand County Manager,

P. O. Box 264, Hot Sulphur Springs, Colorado 80451.

GRANTORS, for and in consideration of the sum of Ten Dollars ($10.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, by
these presents have granted, sold, transferred, conveyed, and assigned, and by these presents do
grant, sell, transfer, convey, and assign unto Grantees (each to hold an undivided 1/6™ interest),
their successors, and assigns, all of Grantors’ right, title, and interest in and to the water rights
located in the County of Grand, State of Colorado, represented by 85.5 shares of stock in the
Grand County Irrigated Land Company (the “85.5 Shares™), together with all other water rights
(“Other Water Rights™) (collectively “Water Rights™) used on or appurtenant to certain lands in
Sections 31, 32, and 33, T. 2 N., R. 76 W. of 6™ P.M., Grand County, Colorado (“Lands”) all as
more particularly described in Exhibir I, attached hereto and incorporated herein by this
reference:

SEE EXHIBIT 1, ATTACHED HERETO
AND INCORPORATED HEREIN BY THIS REFERENCE

TO HAVE AND TO HOLD, together with any and all rights and appurtenances incident
thereto, forever, and all the estate, right, title and interest of Grantors in the Water Rights and
appurtenances. Grantors further represent that they have authority to convey to Grantees all
rights described herein. Grantors, for themselves, their successors and assigns, covenant and
agree that they will warrant title and forever defend the Water Rights in the quiet and peaceable
possession of Grantees, their successors and assigns, against all and every person or persons
claiming the whole of any part thereof, by, through, or under Grantors, or against adverse claims
arising by, through or under the acts or omissions of Grantors. The singular shall include the
plural and the use of any gender shall be applicable to all genders.

[Signatures on next page]



IN WITNESS WHEREOF, Grantors have executed this Special Warranty Deed on the
date set forth above.

GRANTORS:
Scott Holley Christine Holley a/k/a Christine H. Holley
a/ka/ Christine Helen Holley
NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

20 , by Scott Holley and Christine Holley a/k/a Christine H. Holley a/k/a
Christine Helen Holley.

Witness my hand and official seal.

Notary Public

My commission expires:




ExHIBIT 1
to
Special Warranty Deed (Water Rights)

Ditch Company Shares. All of Grantors’ right, title, and interest in and to the following
85.5 shares of stock in the Grand County Irrigated Land Company including Grantors’
right to request or receive delivery of water or use water represented by said shares,
including all of Grantors’ beneficial right, title and interest in and to all water, water
rights, ditches, ditch rights, reservoirs, reservoir rights, storage accounts, contractual
rights to use water, canals, canal rights, head gates, and all other assets, rights, title or
interests represented by said shares, and in addition, and in no way limited by the
foregoing, any and all other right, title or interest in the Grand County Irrigated Land
Company represented by said shares or otherwise held by the Grantors in said Company
(the “85.5 Shares™). The 85.5 Shares are more particularly described as follows:

a. Certificate No. 393 for 76 shares in Grand County Irrigated Land Company.
b. Certificate No. 426 for 3.5 shares in Grand County Irrigated Land Company.
c. Certificate No. 431 for 3 shares in Grand County Irrigated Land Company.
d. Certificate No..435 for 2 shares in Grand County Irrigated Land Company.

e Certificate No. for 1 share in Grand County Irrigated Land
Company (certificate number to be added upon re-issuance to Grantors after
obtaining a lost instrument bond).

All Other Water Rights and Associated Structures and Easements. In addition to the
85.5 Shares described above, all of Grantors’ right, title and interest in and to all other
water rights and rights to use water, associated with or appurtenant to the Lands
described in paragraph 3, including but not limited to, the water rights represented by
shares of stock in other ditch or reservoir companies; interests in lateral companies; all
contractual rights to use water; and all ditches, ditch rights, reservoirs, reservoir rights,
laterals and related easements, rights of way or other rights to use land needed or used to
divert, deliver, store or apply water on the Land (“Other Water Rights”); EXCEPT the
Granby No. 1 Ditch decreed in Case No. 657 by the Grand County District Court on
November 5, 1927, and EXCEPT existing wells and well permits, such existing wells to
be more particularly identified during the Due Diligence Period, and EXCEPT all
groundwater and rights to use groundwater located under the Lands.

Lands. All historical use and consumptive use of water associated with the following
Lands in Sections 31, 32, and 33, T.2ZN.,R. 76 W. of 6t P.M., Grand County, Colorado,
which will be dried-up, revegetated, and subject to noxious weed management
regulations pursuant to Dry-Up Covenants to be recorded and any decree from the
Division No. 5 water court changing the water rights represented by the 85.5 Shares.

a. Parcel 1 (Yager Partnership, Ltd.)

('8



ii.

The following lots and blocks and tracts located in SUN CREEK
DEVELOPMENT FILING ONE, according to the plat recorded May 17,
1982 at Reception No. 193444

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All;
Block 6: All; Block 7: All; Block 8: All; Block 9: All; And Tracts A, B,
C, and D, including all roads, rights of way and easements, as described
on Plat of Sun Creek Development Filing One, County of Grand, State of
Colorado.

A 79.229 acre, more or less, tract located in the S ¥4 S ¥ of Section 33, T.
2N.,R. 76 W., 6® P.M., lying North and West of County Road 60, less
property described at Reception No. 990012051, and less property
described at Reception No. 2004-003444, less property located in Sun
Creek Development Filing No. 1, plus any vacated parcels adjoining
thereto, County of Grand, State of Colorado, as generally depicted on the
map attached hereto. If this 79.229 acre parcel is surveyed, then the
survey of the parcel will replace this description.

Parcel 2 (Yager Partnership, Ltd.)

il.

A 5.58 acre, more or less, tract located in the SE ¥ SE % of Section 32
and the S 2 SW ¥4 SW Y of Section 33,allin T.2 N.,R. 76 W, 6% P.M,,
lying South of County Road 60, Grand County, Colorado, as generally
depicted on the map attached hereto. If this 5.58 acre parcel is surveyed,
then the survey of the parcel will replace this description.

A 1.529 acre, more or less, tract located in Tract 80 of the Great Divide
Head Lettuce Colony lying South of the Granby Airport, Grand County,
Colorado, as generally depicted on the map attached hereto. If this 1.529
acre parcel is surveyed, then the survey of the parcel will replace this
description.

Parcel 3 (Christine Holley)

i.

N % of Tract 12, Great Divide Head Lettuce Company, County of Grand,
State of Colorado.

Parcel 4 (Scdtt Holley and Christine H. Holley a/k/a Christine Helen Holley)

L.

N ¥ of Lot 9, Great Divide Head Lettuce Colony, except that parcel
described in Book 127 at Page 168 located in the northeast corner of said
Lot 9, County of Grand, State of Colorado.

4



il. N % of Tract 10, Great Divide Head Lettuce Colony, County of Grand,
State of Colorado.

Parcel 5 (Scott Holley, Christine H. Holley, and Bryan Holley)
i Tract 8, Great Divide Head Lettuce Colony, located in Section 31, T. 2 N.,
R.76 W., 6™ P.M., County of Grand, State of Colorado.

Parcel 6 (William L. Spurlin and Sharon K. Spurlin)

i. Tract 7, Great Divide Head Lettuce Colony, located in Section 3 1, T.2N,
R. 76 W., 6% P.M., County of Grand, State of Colorado.
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Exhibit D-1
STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Christine Holley, the undersigned shareholder, hereby sells,
assigns and transfers Seventy-six and 00/100 (76.00) shares of the capital stock of the Grand
County Irrigated Land Company (“Company™) unto the Colorado River Water Conservation
District, acting by and through its Colorado River Projects Enterprise, the Grand County Water
and Sanitation District # 1, the Winter Park Water and Sanitation District, the Town of Winter
Park, the Town of Granby and the Board of County Commissioners of the County of Grand,
State of Colorado, each to hold an undivided 1/6 interest, which stock is standing in the name of
the undersigned on the books and records of the Company represented by Certificate No. 393,
and hereby irrevocably constitutes and appoints the S;acretary of the Company as attorney-in-fact
to transfer the said stock on the books of the Company with full power of substitution in the '
premises. |

DATED:

Christine Holley

In the presence of:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

20 , by Christine Holley.

Witness my hand and official seal.

Notary Public
My commission expires:

{00024459.DOC / 1}



Exhibit D-2
STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Christine H. Holley and Scott Holley, the undersigned
shareholders, hereby sell, assign and transfer Three and 50/100 (3.50) shares of the capital stock
of the Grand County Irrigated Land Company (“Company’”) unto the Colorado River Water
Conservation District, acting by and through its Colorado River Projects Enterprise, the Grand
County Water and Sanitation District # 1, the Winter Park- ‘Water and Sanitation District, the
Town of Winter Park, the Town of Granby and the Board of County Commissioners of the
County of Grand, State of Colorado, each to hold an undivided 1/6 interest, which stock is
standing in the names of the undersigned on the books and records of the Company represented
by Certificate No. 426, and hereby irrevocably constitute and appoint the Secretary of the
Company as attorney-in-fact to transfer the said stock on the books of the Company with full
power of substitution in the premises.

DATED:

Christine H. Holley Scott Holley

In the presence of:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

20 , by Christine H. Holley and Scott Holley.

Witness my hand and official seal.

Notary Public
My commission expires:

{00025828.D0C/ 1}



Exhibit D-3
STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Scott Holley, the undersigned shareholder, hereby sells,
assigns and transfers Three and 00/100 (3.00) shares of the capital stock of the Grand County
TIrrigated Land Company (“Company™) unto the Colorado River Water Conservation District,
acting by and through its Colorado River Projects enterprise, the Grand County Water and
Sanitation District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park,
the Town of Gra.ﬁby and the Board of County Commissioners of the County of Grand, State of
Colorado, each to hold an undivided 1/6 interest, Whjch stock is standing in the name of the
undersigned on the books and records of the Compa.ny represented by Certificate No. 431, and
hereby irrevocably constitutes and appoints the Secretary of the Company as attorney-in-fact to
transfer the said stock on the books of the Company with full power of substitution in the
premises.

DATED:

Scott Holley

In the presence of:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

20 , by Scott Holley.

Witness my hand and official seal.

Notary Public
My commission expires:

{00025820.D0C/ 1}



Exhibit D-4
STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Scott Holley, the undersigned shareholder, hereby sells,
assigns and transfers Two and 00/100 (2.00) shares of the capital stock of the Grand County
Irrigated Land Company (“Company”) unto the Colorado River Water Conservation District,
acting by and through its Colorado River Projects Enterprise, the Grand County Water and
Sanitation District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park,
the Town of Granby and the Board of County Commissioners of the County of Grand, State of
Colorado, each to hold an undivided 1/6 interest, which stock is standing in the name of the
undersigned on the books and records of the Company represented by Certificate No. 435, and
hereby irrevocably constitutes and appoints the Secretary of the Company as attorney-in-fact to
transfer the said stock on the books of the Company with full power of substitution in the
premises.

DATED:

Scott Holiey

In the presence of:

NOTARIZATION
STATE OF COLORADO )
} ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

20 , by Scott Holley.

Witness my hand and official seal.

Notary Public
My commission expires:

{00025830.D0C /1)



Exhibit D-5
STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Christine H. Holley and Scott Holley, the undersigned
shareholders, hereby sell, assign and transfer One and 00/100 (1.00) shares of the capital stock of
the Grand County Irrigated Land Company (“Company™) unto the Colorado River Water
Conservation District, acting by and through its Colorado River Projects Enterprise, the Grand
County Water and Sanitation District # 1, the Winter Park Water and Sanitation District, the
Town of Winter Park, the Town of Granby and the Board of County Commissioners of the
County of Grand, State of Colorado, each to hold an undivided 1/6 interest, which stock is
standing in the name of the undersigned on the books and records of the Company represented

, and hereby irrevocably constitute and appoint the Secretary of the

by Certificate No
Company as attorney-in-fact to transfer the said stock on the books of the Company with full

power of substitution in the premises.

DATED:

In the presence of:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

20___, by Christine H. Holley and Scott Holley.

Witness my hand and official seal.

Notary Public
My commission expires:

{00025832.DOC/ 1}



Exhibit E
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS: Scott Holley and Christine Holley a/k/a Christine
H. Holly a/k/a Christine Helen Holly (“Sellers™), for and in consideration of TEN DOLLARS
($10.00) and other valuable consideration to them in hand paid, at or before the ensealing or
delivery of these presents by the Colorado River Water Conservation District, acting by and
through its Colorado River Water Projects Enterprise, the Grand County Water and Sanitation
District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park, the Town
of Granby and the Board of Commissioners County of Grand, State of Colorado (collectively
“Buyers™), the receipt of which is hereby acknowledged, have bargained and sold, and by these
presents do grant and convey unto the Buyers, their successors and assigns, free and clear of all
liens, leases or other encumbrances whatsoever, all irrigation equipment, flumes, headgates,
measuring devices, equipment, pipes and other personal property used in connection with the
Sellers’ 85.5 shares of shares of stock in the Grand County Irrloated Land Company conveyed
from Sellers to Buyers in that Spec1al Warranty Deed (W ights) dated

TO HAVE AND TO HOLD the same unto Buyers, their successors and assigns, forever.
The Sellers covenant and agree to and with Buyers, their successors and assigns, to WARRANT
AND DEFEND the sale of said property, against all and every person or persons whomsoever.
The singular shall include the plural and the use of any gender shall be applicable to all genders.

IN WITNESS WHEREOF, the Sellers have executed this Bill of Sale this day of
2007.

Scott Holley Christine Holley a/ka/ Christine H. Holley
a/k/a Christine Helen Holley



RN

NOTARIZATION
STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

2007, by Scott Iolley and Christine Holley a/ka/ Christine H. Holley a/k/a

Christine Helen Holly.

Witness my hand and official seal.

Notary Public

My commission expires:




EXHIBIT F-1

DRY-UP COVENANT
(Yager Partnership, Ltd)



DRY-UP COVENANT
(Yager Parinership, Ltd.)

This Covenant is executed as of , 2007, by and between Yager
Partnership, LTD, (“Grantor™), with a mailing address of P.O. Box 694, Granby, CO 80446; and
the Colorade River Water Conservation District, acting by and through its Colorado River Water
Projects Enterprise, the Grand County Water and Sanitation District # 1, the Winter Park Water
and Sanitation District, the Town of Winter Park, the Town of Granby and the Board of County
Commissioners of Grand County (collectively referred to as the “Grand County Water Coalition™
or “Coalition™), with a mailing address of ¢/o Grand County Manager, P. O. Box 264, Hot
Sulphur Springs, Colorado 80451 ; and J.J.P. Companies, Inc., a Colorado Corporation, {“Third-
Party Purchaser™), with a mailing address of c/o John J. Poukish, Jr., President, P.O. Box 2697,
Avon, CO 91620,

WITNESSETH:

WHEREAS, Grantor owns 41.837 acres of land, more or less, known as the Sun Creek
Development Filing One, located in Sections 32 and 33, T.2N,,R. 76 W, 6" PM, (“Sun Creek
Development™), and 79.229 acres, more or less, located in Section 33, T.2 N, R. 76 W, 6"
P.M., (the “79.229 acres™) in Grand County, Colorado, as more particularly described in the
attached Exhibit 1. Collectively, the Sun Creek Development and the 79.229 acres are referred
to as the “Lands.” The Lands, together with other real property, were historically irrigated with
85.5 shares of stock in the Grand County Irrigated Land Company formerly represented by Share
Certificates No. 393 (76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares),
and No. {1 share) (the “85.5 shares™). The Coalition has entered a contract to purchase the
85.5 shares from Scott and Christine Holley, Christine Holley is the General Partner for Grantor.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decres (the
“Decree”) the Lands irrigated with the 85.5 shares may be subjected o dry up, revegetation, and
noxious weed management requirements.

WHEREAS, the Sun Creek Development is currently subject to a Contract to Buy and
Sell Real Estate dated March 5, 2007 between Grantor and Third-Party Purchaser, as amended
by an Agreement to Amend/Extend Contract dated June 14, 2007 {the “Contract™). Closing of
the Contract is set for October 1, 2007.. The Contract does not include any interest in the 85.5
shares or any other shares in the Grand County Irrigated Land Company.

WHEREAS, the 79.229 acres are subject to an Option to Purchase Agreement executed
by Grantor on March 6, 2007 between Grantor and Third-Party Purchaser, as amended by an
Amendment to Option to Purchase Agreement dated June 14, 2007 (the “Option™). The Option
has a term extending up to three years beyond recording of a deed from Grantor to Third-Party




Purchaser for the sale of Sun Creek Development . The Option does not include any interest in
the 85.5 shares or any other shares in the Grand County Irrigated Land Company.

WHEREAS, it is contemplated that the 85.5 shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, if Third-Party Purchaser closes on the purchase of the Lands, or any part
thereof, Third-Party Purchaser desires that water from municipal sources may be used on the
Lands, while at the same time, allowing the Coalition to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor, the Coalition, and the
Third-Party Purchaser hereby covenant and agree, on behalf of themselves and their respective
successors in interest to the Lands and to the 85.5 shares:

1. This Covenant shall become effective upon its recording by the Coalition (“Effective Date™),
recording to occur prior to October 1, 2007, the closing date on the Sun Creek Development;
provided, however, if the Coalition does not close on the purchase of the 83.5 shares and
record a special warranty deed conveying the 85.5 shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.

2. After the Effective Date, the Lands may only be irrigated with the 85.5 shares pursuant to a
lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 shares at any time with notice as provided for in the lease.

3. After the Coalition provides notice of termination of the lease as to all or any part of the 85.5
shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irigation of the Lands with the 85.5 shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)




is permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
shares by the Coalition.

4. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management tequirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity.

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Covenant
as shown below their signatures.

GRANTOR:
YAGER PARTNERSHIP, LTD

By: Christine Holley, General Partner

THIRD-PARTY PURCHASER:
J.J.P, COMPANIES, INC,
A Colorado Corporation

By: John J. Poukish, Jr.
President




GRAND COUNTY WATER
COALITION:

Colorado River Water Conservation District

By:
[Title]

Grand County Water and Sanitation District
#1

By:
{Title}

Winter Park Water and Sanitation District

By:
[Title]

Town of Winter Park

By:

[Titie]

Town of Granby

By:

[Title]

e

Board of County Commissioners of Grand
County

By;

[Title]




NOTARIZATION

STATE OF COLORADO )
) ss.

County of )

The foregoing instrument was acknowledged before me this day of
2007, by Christine Holley as General Partner of the Yager Partmership, LTD.

Witness my hand and official seal.

Notary Public

My commission expires

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this ___ day of 2007,

by John J. Poukish, Jr., as President of J.J.P. Companies, Inc., a Colorado Corporation (Third
Party Purchaser).

Withess my hand and official seal.

Notary Public

My commission expires:

n




NOTARIZATION

STATE OF COLORADO }

} ss.
COUNTY OF )]
The forepoing instrument was acknowledged before me enthis_ day of 2007,
by as

of the Colorado River Water Conservation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE. OF COLORADO )
COUNTY OF % >
. The foregoing instrument was acknowledged before me onthis _ dayof . 2007,
y as

of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )

} ss.
COUNTY OF )
The foregoing instrument was acknowledged before me onthis_ day of 20,
by as

of the Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
COUNTY OF § -
The foregoing instrument was acknowledged beforeme onthis ___dayof 20,
> of the To:; of Winter Park.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of 2007,
by as
of the Town of Granby,

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
COUNTY OF ; >
The foregoing instrument was acknowledged before me onthis __ dayof 20,
> of the Boaifl of County Commissioners of Grand
County.
Witmess my hand and official seal.

Notary Public

My commission expires:

P




Exumir 1
to
DRY-COVENANT

The following land located in Sections 32 and 33, T.2 N, R. 76 W. 6™ P.M., Grand County,
Colorado more particularly described as:

I.

The following lots and blocks and tracts located in SUN CREEK DEVELOPMENT
FILING ONE, according to the plat recorded May 17, 1982 at Reception No. 193444

Block 1: All; Block 2: All; Bleck 3: All; Block 4: All; Block 5: All; Block 6: All;
Block 7: All; Block 8: All; Block 9: All; and Tracts A, B, C, and D, County of Grand,
State of Colorado, including all roads, rights of way and easements as described on Plat
of Sun Creek Development Filing One.

A 79.229 acre, more or less, tract located in the 8 ¥4 8§ ¥ of Section 33, T. 2 N..R. 76 W.
of the 6™ P.M., lying North and West of County Road 60, less property described at
Reception No, 990012051, and less property described at Reception No. 2004-003444,
less property located in Sun Creek Development Filing One, plus any vacated parcels
adjoining thereto, County of Grand, State of Colorado, as generally depicted on the map
attached hereto. If this 79.229 acre parcel is surveyed, then the survey of the parcel will
replace this description,
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Exhibit F-2
DRY-UP COVENANT

(Yager Partnership, Ltd.)

This Covenant 1s executed as of , 2007, by and between Yager
Partnership, Ltd., a Colorado Limited Partnership (“Grantor™), with a mailing address of P.O.
Box 694, Granby, CO 80446; and the Colorado River Water Conservation District, acting by and
through its Colorado River Water Projects Enterprise, the Grand County Water and Sanitation
District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park, the Town
of Granby and the Board of County Commissioners of the County of Grand, State of Colorado
(collectively referred to as the “Grand County Water Coalition” or “Coalition™), with a mailing
address of c/o Grand County Manager, P. O. Box 264, Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns 5.58 acres and 1.529 acres of land, more or less, located in
Sections 32 and 33, T. 2N., R. 76 W., 6" P.M., in Grand County, Colorado, as more particularly
described in the attached Exhibit 1 and collectively referred to as the “Lands.” The Lands,
together with other real property, were historically irrigated with 85.5 shares of stock in the
Grand County Irrigated Land Company formerly represented by Share Certificates No. 393 (76
shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. (1 share) (the
“85.5 Shares™). The Coalition has entered a contract to purchase the 85.5 Shares from Scott and
Christine Holley. Christine Holley is the General Partner for Grantor.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing the Coalition to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and the Coalition
hereby covenant and agree, on behalf of themselves and their respective successors in interest to
the Lands and to the 85.5 Shares:



(]

This Covenant shall become effective upon its recording by the Coalition (“Effective Date™);
provided, however, if the Coalition does not close on the purchase of the 85.5 Shares and
record a special warranty deed conveying the 85.5 Shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.’

Adfter the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 Shares at any time with notice as provided for in the lease.

After the Coalition provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company.. Provided, however, that” ~ -
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)
is permitted by the Division No. 5 Water Court; and (3} does not impair the use of the 85.5
Shares by the Coalition.

Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requiremments unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity.



IN WITNESS WHEREQF, the parties hereto have executed and delivered this Covenant

as shown below their signatures.
GRANTOR:

YAGER PARTNERSHIP, Ltd., a
Colorado Limited Partnership

By

Christine Holley, General Partner

GRAND COUNTY WATER
COALITION:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Eric Kuhn, General Manager/Secretary
ATTEST:

By

David Merritt, Assistant Secretary

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town Clerk

TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town Clerk CMC



BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:

By

Sara L. Rosene, Clerk and Recorder



NOTARIZATION

STATE OF COLORADO )

) ss.
County of )
The foregoing instrument was acknowledged before me this_ day of

2007, by Christine Holley as General Partner of the Yager Partnershlp, Ltd., a Colorado Llrmted
Partnership.

‘Witness my hand and official seal.

Notary Public

My commission expires




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this  day of ,

2007, by Eric Kuhn, as General Manager/Secretary and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
} ss.
COUNTY OF )

The foregoing instrument was acknowledged before me onthis  day of
2007, by Robert Wolf, as President and as -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me on this  day of
2007, by Jack W. Buchheister, as President and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of
2007, by Harold W. Teverbaugh, as Mayor, and Patti Garc1a, as Town Clerk respectively, of the
Town of Winter Park.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me onthis  day of
2007, by Edward Wang, as Mayor, and Deborah K. Hess, as Town Clerk C CMC, respectively, of

the Town of Granby.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this___ day of ,
2007, by James L. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My commission expires:



ExumiT 1
to
DRY-UP COVENANT

The following land located in Sections 32 and 33, T.2 N, R. 76 W. 6 P.M., Grand County,
Colorado more particularly described as:

1. A 5.58 acre, more or less, tract located in the SE Y4 SE % of Section 32 and the S %2 SW
e SW ¥ of Section 33, allin T.2 N, R. 76 W., 67 P.M., Iying South of County Road 60,
Grand County, Colorado, as generally depicted on the map attached hereto. If this 5.58
acre parcel is surveyed, then the survey of the parcel will replace this description.

2. A 1.529 acre, more or less, tract located in Tract 80 of the Great Divide Head Lettuce
Colony lying South of the Granby Airport, Grand County, Colorado, as generally
depicted on the map attached hereto. If this 1.529 acre parcel is surveyed, then the
survey of the parcel will replace this description
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Exhibit F-3

DRY-UP COVENANT
(Christine Holley)

This Covenant is executed as of , 2007, by and between Christine
Holley, (*“Grantor™), with a mailing address of P.O. Box 694, Granby, CO 80446; and the
Colorado River Water Conservation District, acting by and through its Colorado River Water
Projects Enterprise, the Grand County Water and Sanitation District # 1, the Winter Park Water
and Sanitation District, the Town of Winter Park, the Town of Granby and the Board of County
Commissioners of the County of Grand, State of Colorado (collectively referred to as the “Grand
County Water Coalition™ or “Coalition™), with a mailing address of ¢/o Grand County Manager,
P. O. Box 264, Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns the N ¥ of Tract 12 located in Section 31, T.2 N.,R. 76 W_,
6 P.M., in Grand County, Colorado, as more particularly described in the attached Exhibit 1 and
collectively referred to as the “Lands.” The Lands, together with other real property, were
historically irrigated with 85.5 shares of stock in the Grand County Irrigated Land Company
formerly represented by Share Certificates No. 393 (76 shares), No. 426 (3.5 shares), No. 431 (3
shares), No. 435 (2 shares), and No. (1 share) (the “85.5 Shares™). The Coalition has entered
a contract to purchase the 85.5 Shares from Scott and Christine Holley.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing the Coalition to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and the Coalition
hereby covenant and agree, on behalf of themselves and their respective successors in interest to
the Lands and to the 85.5 Shares:



L2

This Covenant shall become effective upon its recording by the Coalition (“Effective Date™);
provided, however, if the Coalition does not close on the purchase of the 85.5 Shares and
record a special warranty deed conveying the 85.5 Shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.

After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 Shares at any time with notice as provided for in the lease.

After the Coalition provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, frrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)
is permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by the Coalition.

Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity. '



IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant

as shown below their signatures.

GRANTOR:
CHRISTINE HOLLEY

By

Christine Holley

GRAND COUNTY WATER
COALITION:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Kric Kuhn, General Manager/Secretary
ATTEST:

By

David Merritt, Assistant Secretary

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

L)

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town Clerk

TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah XK. Hess, Town Clerk CMC



BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:
By

Sara L. Rosene, Clerk and Recorder



NOTARIZATION

STATE OF COLORADO )

} ss.
County of )
The foregoing instrument was acknowledged before me this day of

2007, by Christine Holley.

Witness my hand and official seal.

Notary Public

My commission expires




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this __ day of ,

2007, by Eric Kuhn, as General Manager/Secretary, and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this ~ day of ,
2007, by Robert Wolf, as President and as -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this __ day of
2007, by Jack W. Buchheister, as President, and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

2007, by Harold W. Teverbaugh, as Mayor, and Paiti Garcia, as Town Clerk, respectively, of the
Town of Winter Park.

Witness my hand and official seal.

Notary Public

My commission expires:



NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

: The foregoing instrument was acknowledged before me on this__ day of
2007, by Edward Wang, as Mayor and Deborah K. Hess, as Town Clerk C? CMC, respectively, of

the Town of Granby.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
} ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this  __day of ,
2007, by James L. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My commission expires:




ExHmBIT 1
to
DRY-UP COVENANT

The following land located in Section 31, T. 2N, R. 76 W. 6% P.M., Grand County, Colorado
more particularly described as:

L. N % of Tract 12, Great Divide Head Lettuce Company, County of Grand State of
Colorado.



Exhibit F-4

DRY-UP COVENANT
(Scott Holley & Christine H. Holley a/k/a Christine Helen Holley)

This Covenant is executed as of , 2007, by and between Scott Holley
and Christine H. Holley a/k/a Christine Helen Holley, (collectively referred to as “Grantor™),
with a mailing address of P.O. Box 694, Granby, CO 80446; and the Colorado River Water
Conservation District, acting by and through its Colorado River Water Projects Enterprise, the
Grand County Water and Sanitation District # 1, the Winter Park Water and Sanitation District,
the Town of Winter Park, the Town of Granby and the Board of County Commissioners of the
County of Grand, State of Colorado (collectively referred to as the “Grand County Water
Coalition” or “Coalition”), with a mailing address of c/o Grand County Manager, P. O. Box 264,
Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns the N % of Lot 9, except that parcel described in Book 127 at
Page 168 located in the northeast corner of said Lot 9 and the N %% of Tract 10 located in Section
31, T.2N,R. 76 W,, 6o P.M., in Grand County, Colorado, as more particularly described in the
attached Exhibit 1 and collectively referred to as the “Lands.” The Lands, together with other
real property, were historically irrigated with 85.5 shares of stock in the Grand County Irrigated
Land Company formerly represented by Share Certificates No. 393 (76 shares), No. 426 (3.5
shares), No. 431 (3 shares), No. 435 (2 shares), and No. (1 share) (the “85.5 Shares™). The
Coalition has entered a contract to purchase the 85.5 Shares from Scott and Christine Holley.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decree (the
“Decree™) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing the Coalition to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and the Coalition

hereby covenant and agree, on behalf of themselves and their respective successors in interest to
the Lands and to the 85.5 Shares:



. This Covenant shall become effective upon its recording by the Coalition (“Effective Date™);

provided, however, if the Coalition does not close on the purchase of the 8§5.5 Shares and
record a special warranty deed conveying the 85.5 Shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.

. After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a

lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 Shares af any time with notice as provided for in the lease.

. After the Coalition provides notice of termination of the lease as to all or any part of the 85.5

Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)
1s permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by the Coalition.

. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-

up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and

burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity.



IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant

as shown below their signatures.

GRANTOR:

SCOTT HOLLEY & CHRISTINE H.
HOLLEY a/k/a/ CHRISTINE HELEN
HOLLEY

By

Scott Holley

By

Christine H. Holley
a/k/a Christine Helen Holley

GRAND COUNTY WATER
COALITION:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Eric Kuhn, General Manager/Secretary
ATTEST:

By

David Merritt, Assistant Secretary

L

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town Clerk



TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town. Clerk CMC

BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:
By

Sara L. Rosene, Clerk and Recorder



NOTARIZATION

STATE OF COLORADO )
) ss.
County of )

The foregoing instrument was acknowledged before me this day of
2007, by Scott Holley & Christine H. Holley a/k/a/ Christine Helen Holley.

Witness my hand and official seal.

Notary Public

My commission expires




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me onthis _ day of ,

2007, by Eric Kuhn, as General Manager/Secretary, and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of

2007, by Robert Wolf, as President and as -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me onthis _ day of
2007, by Jack W. Buchheister, as President, and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this ~ day of ,

2007, by Harold W. Teverbaugh, as Mayor, and Patti Garcia, as Town Clerk, respectively, of the
Town of Winter Park.

Witness my hand and official seal.

Notary Public

My commission expires:



NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me onthis __ day of ,

2007, by Edward Wang, as Mayor, and Deborah K. Hess, as Town Clertk CMC, respectively, of
the Town of Granby.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this _ day of ;

2007, by James I.. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My commission expires:



ExampiT 1
to
DRY-UP COVENANT

The following land located in Section 31, T.2 N, R. 76 W. 6™ P.M., Grand County, Colorado
more particularly described as:

1.

N ¥ of Lot 9, Great Divide Head Lettuce Company, except that parcel described in Book
127 at Page 168 located in the northeast corner of said Lot 9, County of Grand State of
Colorado.

N Y% of Lot 10, Great Divide Head Lettuce Colony, County of Grand, State of Colorado



Exhibit F-5

DRY-UP COVENANT
(Scott Holley, Christine H. Holley, & Bryan Holley)

This Covenant is executed as of July __, 2007, by and between Scott Holley, Christine
H. Holley and Bryan Holley, (collectively referred to as “Grantor”), with a mailing address of
P.O. Box 694, Granby, CO 80446; and the Colorado River Water Conservation District, acting
by and through its Colorado River Water Projects Enterprise, the Grand County Water and
Sanitation District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park,
the Town of Granby and the Board of County Commissioners of the County of Grand, State of
Colorado (collectively referred to as the “Grand County Water Coalition” or “Coalition”), with a
mailing address of ¢c/o Grand County Manager, P. O. Box 264, Hot Sulphur Springs, Colorado
80451.

WITNESSETH:

WHEREAS, Grantor owns Tract 8 located in Section 31, T. 2N, R. 76 W., 6" P.M,, in
Grand County, Colorado, as more particularly described in the attached Exhibit 1 and
collectively referred to as the “Lands.” The Lands, together with other real property, were
historically irmigated with 85.5 shares of stock in the Grand County Irrigated Land Company
formerly represented by Share Certificates No. 393 (76 shares), No. 426 (3.5 shares), No. 431 (3
shares), No. 435 (2 shares), and No. (1 share) (the “85.5 Shares™). The Coalition has entered
a contract to purchase the 85.5 Shares from Scott and Christine Holley.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetatlon and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing the Coalition to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and the Coalition
hereby covenant and agree, on behalf of themselves and their respective successors in interest to
the Lands and to the 85.5 Shares:
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This Covenant shall become effective upon its recording by the Coalition (“Effective Date™);
provided, however, if the Coalition does not close on the purchase of the 85.5 Shares and
record a special warranty deed conveying the 85.5 Shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.

After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 Shares at any time with notice as provided for in the lease.

After the Coalition provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)
is permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by the Coalition.

Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity.



IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant

as shown below their signatures.
GRANTOR:

SCOTT HOLLEY, CHRISTINE H.
HOLLEY, & BRYAN HOLLEY

By

Scott Holley

By

Christine H. Holley

By

Bryan Holley

GRAND COUNTY WATER
COALITION:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Eric Kuhn, General Manager/Secretary
ATTEST:

By

David Merritt, Assistant Secretary

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town Clerk



TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO
By

James L. Newberry, Chairman
ATTEST:

By

Sara L. Rosene, Clerk and Recorder



NOTARIZATION

STATE OF COLORADO )

) ss.
County of )
The foregoing instrument was acknowledged before me this day of

2007, by Scott Holley and Christine H. Holley.

Witness my hand and official seal.

Notary Public

My commission expires

NOTARIZATION
STATE OF COLORADO )
‘ ) ss.
County of )
The foregoing instrument was acknowledged before me this day of

2007, by Bryan Holley.

Witness my hand and official seal.

Notary Public

My commission expires




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me onthis ~ day of \

2007, by Eric Kuhn, as General Manager/Secretary, and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this  day of ,
2007, by Robert Wolf, as President and as -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of
2007, by Jack W. Buchheister, as President, and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrament was acknowledged before me on this ~ day of
2007, by Harold W. Teverbaugh,as Mayor, and Patti Garcia, as Town Clerk respectively, of the

Town of Winter Park.

Witness my hand and. official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this ____ day of )

2007, by Edward Wang, as Mayor, and Deborah K. Hess, as Town Clerk CMC, respectively, of
the Town of Granby.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
} ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this ___ day of .

2007, by James L. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My commission expires:




ExumsiT 1
to
DRY-UP COVENANT

The following land located in Section 31, T. 2 N.,R. 76 W. 6t P.M., Grand County, Colorado
more particularly described as:

1. Tract 8, Great Divide Head Lettuce Colony, located in Section 31, T. 2 N, R. 76 W, 6
P.M., County of Grand, State of Colorado.



Exhibit F-6

DRY-UP COVENANT
(W, il_liam L. Spurlin & Sharon K. Spurlin)

This Covenant is executed as of July , 2007, by and between William L. Spurlin
and Sharon K. Spurlin, (collectively referred to as “Grantor™), with a mailing address of
; and
the Colorado River Water Conservation District, acting by and through its Colorado River Water
Projects Enterprise, the Grand County Water and Sanitation District # 1, the Winter Park Water
and Sanitation District, the Town of Winter Park, the Town of Granby and the Board of County
Commissioners of the County of Grand, State of Colorado (collectively referred to as the “Grand
County Water Coalition” or “Coalition”), with a mailing address of ¢/o Grand County Manager,
P. O. Box 264, Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns Tract 7 located in Section 31, T.2 N,,R. 76 W, & PM., in
Grand County, Colorado, as more particularly described in the attached Exhibit 1 and
collectively referred to as the “Lands.” The Lands, together with other real property, were
historically irrigated with 85.5 shares of stock in the Grand County Irrigated Land Company
formerly represented by Share Certificates No. 393 (76 shares), No. 426 (3.5 shares), No. 431 (3
shares), No. 435 (2 shares), and No. ___ (1 share) (the “85.5 Shares™). The Coalition has entered
a contract to purchase the 85.5 Shares from Scott and Christine Holley.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decree (the
“Decree”™) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetatmn and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing the Coalition to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and the Coalition

hereby covenant and agree, on behalf of themselves and their respective successors in interest to
the Lands and to the 85.5 Shares:



. This Covenant shall become effective upon its recording by the Coalition (“Effective Date™);
provided, however, if the Coalition does not close on the purchase of the 85.5 Shares and
record a special warranty deed conveying the 85.5 Shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.

. After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 Shares at any time with notice as provided for in the lease.

. After the Coalition provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease 1s in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)
is permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by the Coalition.

Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity.



IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant

as shown below their signatures.

GRANTOR:

WILLIAM L. SPURLIN & SHARON K.

SPURLIN

By

William L. Spurlin

By

Sharon K. Spurlin

GRAND COUNTY WATER
COALITION:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water
Projects Enterprise.

By

Eric Kuhn, General Manager/Secretary
ATTEST:

By

David Merritt, Assistant Secretary

(7S]

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town. Clerk



TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO
By

James L. Newberry, Chairman
ATTEST:

By

Sara L. Rosene, Clerk and Recorder



NOTARIZATION

STATE OF COLORADO )

} ss.
County of )
The foregoing instrument was acknowledged before me this day of

2007, by William L. Spurlin and Sharon K. Spurlin.

Witness my hand and official seal.

Notary Public

My commission expires




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me onthis _ day of ,

2007, by Eric Kuhn, as General Manager/Secretary, and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of

2007, by Robert Wolf, as President and as -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

b

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of
2007, by Jack W. Buchheister, as President and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this  day of
2007, by Harold W. Teverbaugh, as Mayor, and Patti Garcia, as Town Clerk, respectively, of the
Town of Winter Park.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this___ day of ,

2007, by Edward Wang, as Mayor, and Deborah K. Hess, as Town Clerk CMC, respectively, of
the Town of Granby.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this___ day of \
2007, by James L. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My commission expires:




ExumsiT !
to
DRY-UP COVENANT

The following land located in Section 31, T. 2N., R. 76 W. 6 P.M., Grand County, Colorado
more particularly described as:

1. Tract 7, Great Divide Head Lettuce Colony, located in Section 31, T.2 N.,R. 76 W, 6
P.M., County of Grand, State of Colorado.



Exhibit G
MEMORANDUM OF PURCHASE AND SALE AGREEMENT

Scott Holley and Christine Holley a/k/a Christine H. Holley a/k/a Christine Helen Holley
(“Sellers”) hereby agree to sell to the Colorado River Water Conservation District, acting by and
through its Colorado River Water Projects Enterprise, the Grand County Water and Sanitation
District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park, the Town
of Granby and the Board of Commissioners County of Grand, State of Colorado (collectively
referred to as the “Grand County Water Coalition” or “Coalition”) and the Coalition agrees to
purchase all of Seller’s right, title, and interest in and to certain water rights located in the
County of Grand, State of Colorado, represented by 85.5 shares of stock in the Grand County
Irrigated Land Company (the “85.5 Shares™), together with all other water rights (“Other Water
Rights™) (collectively “Water Rights™) used on or appurtenant to certain lands in Sections 31, 32,
and 33, T.2N., R. 76 W. of 6™ P.M., Grand County, Colorado (“Lands™) all as more particularly
described in Exhibit 1 attached hereto and incorporated herein by reference, on the terms and
conditions set forth in that certain Purchase and Sale Agreement dated July 16, 2007, between
Seller and the Coalition (the “Purchase Agreement”). This Memorandum is executed and
recorded in the real property records of Grand County, Colorado to give notice to third parties of
the Coalition’s right to purchase the Water Rights pursuant to the Purchase Agreement. Ifa
special warranty deed conveying the Water Rights to the Coalition is not recorded in the real
property records of Grand County, Colorado, by February 29, 2008, this Memorandum shall
cease to have any force and effect. In the event of any inconsistency between this Memorandum
and the Purchase Agreement, the Purchase Agreement shall control.

Dated this 16™ day of July 2007.

SELLERS: GRAND COUNTY WATER
COALITION:
By COLORADO RIVER WATER
Scott Holley CONSERVATION DISTRICT acting by

and through its Colorado River Water
Projects Enterprise.

By
Christine Holley a/k/a Christine H.
Holley a/k/a Christine Helen Holley By
Eric Kuhn, General Manager/Secretary
ATTEST:
By

David Merritt, Secretary



GRAND COUNTY WATER AND

SANITATION DISTRICT NO. 1

By

Robert Wolf, President
ATTEST:

By

, Secretary

WINTER PARK WATER AND
SANITATION DISTRICT

By

Jack W. Buchheister, President
ATTEST:

By

Don Waldron, Secretary

TOWN OF WINTER PARK

By

Harold W. Teverbaugh, Mayor
ATTEST:

By

Patti Garcia, Town Clerk

TOWN OF GRANBY

By

Edward Wang, Mayor
ATTEST:

By

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY
OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:
By

Sara L. Rosene, Clerk and Recorder



NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of

, 2007, by Scott Holley and Christine Holley a/k/a Christine H. Holley a/k/a
Christine Helen Holly.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me onthis__ day of ,

2007, by Eric Kuhn, as General Manager/Secretary, and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this __ day of ,
2007, by Robert Wolf, as President and as -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this__ day of

2007, by Jack W. Buchheister, as President, and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this _ day of
2007, by Harold W. Teverbaugh, as Mayor, and Patti Garcia, as Town Clerk, respectively, of the
Town of Winter Park.

Witness my hand and official seal.

Notary Public

My commission expires:




NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on this __ day of

2007, by Edward Wang, as Mayor, and Deborah K. Hess, as Town Clerk CMC, respectively, of
the Town of Granby.

Witness my hand and official seal.

Notary Public

My commission expires:

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this __ day of ,
2007, by James L. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My commission expires:




Exhibit 1
to
Memorandum of Purchase and Sale Agreement
(“Water Rights”)

Ditch Company Shares. All of Grantors’ right, title, and interest in and to the following
85.5 shares of stock in the Grand County Irrigated Land Company including Grantors’®
right to request or receive delivery of water or use water represented by said shares,
including all of Grantors” beneficial right, title and interest in and to all water, water
rights, ditches, ditch rights, reservoirs, reservoir rights, storage accounts, contractual
rights to use water, canals, canal rights, head gates, and all other assets, rights, title or
interests represented by said shares, and in addition, and in no way limited by the
foregoing, any and all other right, title or interest in the Grand County Irrigated Land
Company represented by said shares or otherwise held by the Grantors in said Company
(the “85.5 Shares™). The 85.5 Shares are more particularly described as follows:

1. Certificate No. 393 for 76 shares in Grand County Irrigated Land Company.
2. Certificate No. 426 for 3.5 shares in Grand County Irrigated Land Company.
3. Certificate No. 431 for 3 shares in Grand County Irrigated Land Company.
4. Certificate No. 435 for 2 shares in Grénd County Irrigated Land Company.

5. Certificate No. for 1 share in Grand County Irrigated Land
Company (certificate number to be added upon re-issuance to Grantors after
obtaining a lost instrument bond).

All Other Water Rights and Associated Structures and Easements. In addition to the
85.5 Shares described above, all of Grantors’ right, title and interest in and to all other
water rights and rights to use water, associated with or appurtenant to the Lands
described in paragraph C, including but not limited to, the water rights represented by
shares of stock in other ditch or reservoir companies; interests in lateral companies; all
contractual rights to use water; and all ditches, ditch rights, reservoirs, reservoir rights,
laterals and related easements, rights of way or other rights to use land needed or used to
divert, deliver, store or apply water on the Land (“Other Water Rights™); EXCEPT the
Granby No. 1 Ditch decreed in Case No. 657 by the Grand County District Court on
November 5, 1927, and EXCEPT existing wells and well permits, such existing wells to
be more particularly identified during the Due Diligence Period, and EXCEPT all
groundwater and rights to use groundwater located under the Lands.

Lands. All historical use and consumptive use of water associated with the following
Lands in Sections 31, 32, and 33, T.2 N,, R. 76 W. of 6 P.M., Grand County, Colorado,
which will be dried-up, revegetated, and subject to noxious weed management
regulations pursuant to Dry-Up Covenants to be recorded and any decree from the
Division No. 5 water court changing the water rights represented by the 85.5 Shares.

a. Parcel 1 (Yager Partnership, Ltd.)



1. The following lots and blocks and tracts located in SUN CREEK
DEVELOPMENT FILING ONE, according to the plat recorded May 17,
1982 at Reception No. 193444:

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All;
Block 6: All; Block 7: All; Block &: All; Block 9: All; And Tracts A, B,
C, and D, including all roads, rights of way and easements, as described
on Plat of Sun Creck Development Filing One, County of Grand, State of
Colorado.

ii. A 79.229 acre, more or less, tract located in the S %2 S % of Section 33, T.
2N., R.76 W., 6" P.M., lying North and West of County Road 60, less
property described at Reception No. 990012051, and less property
described at Reception No. 2004-003444, less property located in Sun
Creek Development Filing No. 1, plus any vacated parcels adjoining
thereto, County of Grand, State of Colorado, as generally depicted on the
map attached hereto. If this 79.229 acre parcel is surveyed, then the
survey of the parcel will replace this description.

Parcel 2 (Yager Partnership, Lid.)

i A 5.58 acre, more or less, tract located in the SE Y4 SE Y4 of Section 32
and the S % SW % SW % of Section 33, allin T. 2N.,R. 76 W., 6" P.M.,
lying South of County Road 60, Grand County, Colorado, as generally
depicted on the map attached hereto. If this 5.58 acre parcel is surveyed,
then the survey of the parcel will replace this description.

1L A 1.529 acre, more or less, tract located in Tract 80 of the Great Divide
Head ILettuce Colony lying South of the Granby Airport, Grand County,
Colorado, as generally depicted on the map attached hereto. If this 1.529
acre parcel is surveyed, then the survey of the parcel will replace this
description.

Parcel 3 (Christine Holley)

i N % of Tract 12, Great Divide Head Lettuce Company, County of Grand,
State of Colorado.

Parcel 4 (Scott Holley and Christine H. Holley a/k/a Christine Helen Holley)

1. N % of Lot 9, Great Divide Head Lettuce Colony, except that parcel
described in Book 127 at Page 168 located in the northeast corner of said
Lot 9, County of Grand, State of Colorado.

1. N ¥ of Tract 10, Great Divide Head Lettuce Colony, County of Grand,
State of Colorado.

Parcel 5 (Scott Holley, Christine H. Holley, and Bryan Holley)



1. Tract 8, Great Divide Head Lettuce Colony, located in Section 31, T. 2 N.,
R. 76 W., 6™ P.M., County of Grand, State of Colorado.

Parcel 6 (William L. Spurlin and Sharon K. Spurlin)

1. Tract 7, Great Divide Head Lettuce Colony, located in Section 31, T. 2 N.,
R. 76 W., 6% P.M., County of Grand, State of Colorado.
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RECEPTION#: 2007008087, 07/27/2007 at 08:32:05 aM, 1 OF 9, , Doc
Code:MEMO, Saraz L. Rosgene, Grand County Clerk and Recorder, Colorado

MEMORANDUM OF PURCHASE AND SALE AGREEMENT

Scott Holley and Christine Holley a/k/a Christine H. Holley a’k/a Christine Helen Holley
(“Sellers”) hereby agree to sell to the Colorado River Water Conservation District, acting by and
through its.Colorado River Water Projects Enterprise, the Grand County Water and Sanitation
District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park, the Town
of Granby and the Board of Commissioners County of Grand, State of Colorado (collectively
referred to as the “Grand County Water Coalition™ or “Coalition™) and the Coalition agrees to
purchase all of Seller's right, title, and interest in and to certain water rights located in the
County of Grand, State of Colorado, represented by 85.5 shares of stock in the Grand County
Irigated Land Company (the “85.5 Shares™), together with all other water rights (*Other Water
Rights™) (collectively “Water Rights™) used on or appurfenant to certain lands in Sections 31, 32,
and 33, T. 2N, R. 76 W. of 6" P.M., Grand County, Colorado (“Lands™) all as more particularly
described in Exhibit 1 attached hereto and incorporated herein by reference, on the terms and
conditions set forth in that certain Purchase and Sale Agreement dated July 16, 2007, between
Seiler and the Coalition (the “Purchase Agreement™). This Memorandum is executed and
recorded in the real property records of Grand County, Colorado to give notice to third parties of
the Coalition’s right to purchase the Water Rights pursuant o the Purchase Agreement. Ifa
special warranty deed conveying the Water Rights to the Coalition is not recorded in the real
property records of Grand County, Colorado, by February 29, 2008, this Memorandum shall
cease to have any force and effect. In the event of any inconsistency between this Memorandum
and the Purchase Agreement, the Purchase Agreement shall control.

Dated this 16™ day of July 2007.

SELLERS: GRAND COUNTY WATER

COALITION:
By COLORADO RIVER WATER
Sc e CONSERVATION DISTRICT acting by

and through its Colorado River Water
Projects Enterprise.

Christine Holley a/k/. isti / ~
Holley a/i/a Christine Helen Holle By i(‘u \C___./L_,—
' Eric Kuhn, General Manager/Sccretary

By

ATTEST.

By B;%M’fﬁ@
avid Merritt, Secretary



RECEPTION#: 2007008087, 07/27/2007 at 08:32:05 AM, 2 OF 9 Doc Code:MEMO,

Sara L. Resene, Grand County Clerk and Recorder, Cclorado

------------

TOWN OF GRANBY

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

ﬁrobert Walf, President Edward Wang, Mayor

ATTEST: ATTEST:
Secretary ' Deborah K. Hess Town Clerk CMC

WINTER PARK WATER AND BOARD OF COUNTY
SANITATION DISTRICT COMMISSIONERS OF THE COUNTY
%WF GEZ STATE OF COLORADO

Jack W. Buchheister, President ‘Nancy Stuart, Acting Chairman
ATTEST: ATTEST: m
B Z/{) ﬂ%ﬁ/& cjﬁ“ﬁ’
Don Waldron, Secretary Sara L. Rosene, Clerk and Recorder
TOWN OF WINTER PARK O%

By W??W/

Fﬂ/roldvﬂ.’fe@ugh, Mayor
ATTEST:

b
P&Eéé—@ﬂreia,é ; own Clerk Pro-Terr

Nawrey 5. Prderson,

““Hllﬂlu"’

\"“ W N }"



RECEPTION#: 2007008087, 07/27/2007 at 09:32:05 AM, 2 OF 9 Doc Code:MEMO
Sara L. Rosene, Grand County Clerk and Recorder, Colorado '

NOTARIZATION

STATE OF COLORADO ]
) ss.

COUNTY OF @ £ z’rr\// )

. g
The foregoing instrument was acknowledged before me on this /£~ day of
Ny [ Y , 2007, by Scott Holley and Christine Holley a/k/a Christine H. Holley a/l/a

Christine Hélen Holly.

Witness my hand and official seal.

Notary Public ~
My commission expires: 43 . Gen &

il
55

Ay UB‘- \%

\
Pt snggeet?
S oF coY,




RECEPTION#: 20070068087, 07/27/2007 at 09:32:05 AM, 4 OF 2 Doc Code:MEMO,
Sara I.. Rosene, Grand County Clerk and Recorder, Coleorado

NOTARIZATION

STATE OF COLORADO )
} ss.

COUNTY OF éﬁg AELD )
The foregoing instrument was acknowledged before me on this [ &ay of %,

2007, by Ezic Kuhn, as General Manager/Secretary, and David Merritt, as Assistant &ecrdfary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

My commission expires: 3 - % - ﬂg/

NOTARIZATION

STATE OF COLORADO )

885
COUNTY OFGgsndd )

The foregoing instrument was acknowledged before me on this _Zday of < S é gili ,
2007, by Robert Wolf, as President and %2{& O ém &Y, as -

Secretary, respectively, of the Grand County Water and Sanitation District # 1.

X\ =5
Ay Cornminsion Expires
NOVEMNBER 17, 2008



RECEPTION#: 2007008087, 07/27/2007 at 09:32:05 aM, B OF % Doc Code:MEMO,
Sara L. Rosene, Grand County Clerk and Recorder, Colerade

NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF geanidf )

The foregoing instrument was acknowledged before me on this / 7day of Jeof
2007, by Jack W. Buchheister, as President, and Don Waldron, as Secretary, respectively, of the
Winter Pack Water and Sanitation District.

Witness my hand and offigag ag

NOTARIZATION

STATE OF COLORADO

COUNTY OF Qran d

The foregoing instrument was acknowledged before me on this {7 day of Jolk ,
2007, by Harold N. Teverbaugh, as Mayor, and Pathi-Gareiaras Toun-Cletk, respectlveiy, of the
Town of Winter Park. Nkuu 3. Muaﬁai As Townd Crer Pao-Tean

)
) ss.
}

Witness my hand and official seal.

e S Qn\ m Ccom

JOAN M. EVAN i
5 Notary Bublic
NOTARY PUBLIC v

ST,
ATE OF COLORADO My commission expires: __ /0 -2- 201D

My Commission Explres Oct 3 2010



RECEPTION#: 2007008087, 07/27/2007 at 09:32:05 AM, 6 OF 9 Doc Code:MEMO,
Sara L. Rosane, Grand County Clerk and Recorder, Cclorado

NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF ) "

The foregoing instrument was acknowledged before me on this {2_ day of %F,
2007, by BEdward Wang, as Mayor, and Deborah K. Hess, as Town Clerk CMC, respectively, of

the Town of Granby.

Witness my hand and official seal.

\\\\\“\\m'lhlﬂw.gym# . . -
Nt RGN otary Public

- f//
e

N WOTAR),
'o' k |.'."f' E
"'“..- A My commission expires: )/ -2 -5
-4
AN ;
%, ¢ Q:\\

Ol NOTARIZATION

COUNTY OF _Grand_ )

The foregoing instrument il fﬁknowledged before me on this 17thiay of _July ,
2007, by Ramcy Stwmart | as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

' i nERD T

Notary Public

My commission expires: _ 10-16-2008

~ '.}
DCivibbn 14, TR
\J" .




RECEPTION#: 2007008087, 07/27/2007 at 09:32:05 aM, 7 OF 9 Doc Code:MEMO,
Sara L. Rosene, Grand County Clerk and Recorder, Coleorado

Exhibit 1
to
Memorandum of Purchase and Sale Agreement
{“Water Rights™)

A Diteh Company Shares. All of Grantors® right, title, and interest in and to the following
83.5 shares of stock in the Grand County Irrigated Land Company including Grantors’
right to request or receive delivery of water or use water representied by said shares,
including all of Grantors’ beneficial right, title and interest in and to all water, water
rights, ditches, ditch rights, raservoirs, reservoir rights, storage accounts, contractual
rights to use water, canals, canal rights, head gates, and all other assets, rights, title or
interests represented by said shares, and in addition, and in no way limited by the
foregoing, any and all other right, title or interest in the Grand County Irrigated Land
Company represented by said shares or otherwise held by the Grantors in said Company
fthe “85.5 Shares™). The 85.5 Shares are more particularly described as follows:

1. Certificate No. 393 for 76 shares in Grand County Irrigated Land Company.
2. Certificate No. 426 for 3.5 shares in Grand County Irrigated Land Company.
3. Certificate No. 431 for 3 shares in Grand County Irrigated Land Company.
4, Certificate No. 435 for 2 shares in Grand County Irrigated Land Company.

3. Certificate No, for 1 share in Grand County Irrigated Land
Company (certificate number to be added upon re-issuance to Grantors after
obtaining a lost instrument bond).

B. All Other Water Rights and Associated Structures and Easements. In addition to the
85.5 Shares described above, all of Grantors’ right, title and inierest in and to all other
water rights and rights to use water, associated with or appurtenant to the Lands
described in paragraph C, including but not himited to, the water rights represented by
shares of stock in other ditch or reservoir companies; interests in lateral companies; all
contractual rights to use water; and all ditches, ditch rights, reservoirs, reservoir rights,
laterals and related easements, rights of way or other rights to use land needed or used fo
divert, deliver, store or apply water on the Land (“Other Water Righis™); EXCEPT the
Granby No. 1 Ditch decreed in Case No. 657 by the Grand County District Court on
November 5, 1927, and EXCEPT existing wells and weli permits, such existing wells to
be more particularly identified during the Due Diligence Period, and EXCEPT ail
groundwater and rights to use groundwater located under the Lands.

C. Lands. All historical use and consumptive use of water associated with the following
Lands in Sections 31, 32, and 33, T. 2 N., R. 76 W. of 6™ P.M., Grand County, Colorada,
which will be dried-up, revegetated, and subject to noxious weed management
regulations pursuant 10 Dry-Up Covenants to be recorded and any decree from the
Division No. 5 water court changing the water rights represented by the 85.5 Shares.

a. Parcel 1 (Yager Parinership, Ltd.)



RECEPTION#: 2007008087, 07/27/2007 at 05:32:05 AM, 8 QF 2 Doc Code:MEMO,
Sara L. Rosene, Grand County Clerk and Recorder, Colorado

ii.

The following lots and blocks and tracts iocated in SUN CREEK
DEVELOPMENT FILING ONE, according to the plat recorded May 17,
1982 at Reception No. 193444:

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All;
Block 6: All; Block 7. All; Block 8: All; Block 9: All; And Tracts A, B,
C, and D, inciuding all roads, rights of way and easements, as described
on Plat of Sun Creek Development Filing One, County of Grand, State of
Colorado.

A 79.229 acre, more or less, tract located in the S % S ¥ of Section 33, T.
2N..R. 76 W., 6" P.M., lying North and West of County Road 60, less
property described at Reception No. 990012051, and less property
described at Reception No. 2004-003444, less property located in Sun
Creek Development Filing No. 1, plns any vacated parcels adjoining
thereto, County of Grand, State of Colorado, as generally depicted on the
map attached hereto. If this 79.229 acre parcel is surveyed, then the
survey of the parcel will replace this description.

b. Parcel 2 (Yager Partnership, Ltd.)

i

if.

A 5.58 acre, more or less, tract located in the SE Y4 SE Y of Section 32
and the § % SW % SW ¥ of Section 33, all in T. 2N, R. 76 W., 6" P.M,,
iying South of County Road 60, Grand County, Colorado, as generally
depicted on the map attached hereto. If this 5.58 acre parcel is surveyed,
then the survey of the parcel will replace this description.

A 1.529 acre, more or less, tract located in Tract 80 of the Great Divide
Bead Lettuce Colony lying South of the Granby Alrport, Grand County,
Colorado, as generally depicied on the map attached hereto. If this 1.529
acre parcel is surveyed, then the survey of the parcel will replace this
description.

c. Parcel 3 (Christine Holley)

i

N % of Tract 12, Great Divide Head Lettuce Company, County of Grand,
State of Colorado,

d. Parcel 4 (Scott Holley and Christine H. Holley a/k/a Christine Helen Holiey)

i

il

N % of Lot 9, Great Divide Head Lettuce Colony, except that parcel
described in Book 127 at Page 168 located in the northeast corner of said
Lot 9, County of Grand, State of Colorado.

N Y of Tract 10, Great Divide Head Letfuce Colony, County of Grand,
State of Colorado.

e. Parcel 5 {Scott Holley, Christine H. Holley, and Bryan Holley)



RECEPTION#: 2007008087, 07/27/2007 at 09:32:05 BM, 9 OF 9 Doc Code:MEMO,
8ara L. Rosene, Grand County Clerk and Recorder, Colorado

L Tract 8, Great Divide Head Lettuce Colony, located in Section 31, T. 2 N,,
R. 76 W., 6 P.M., County of Grand, State of Colorado.

{f Parcel 6 (William L. Spurlin and Sharon K. Spurlin)

i Tract 7, Great Divide Head Lettuce Colony, located in Section 31, T. 2 N,,
R. 76 W., 6" P.M., County of Grand, State of Colorado.
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GRAND COUNTY TITLE AND ESCROW COMPANY, INC.

A Colorado Corporation

Grand Lake Olfice Main Office Winter Park Office
P.O. Box 1939 P.0. Box 38 1.0, Box 1350
721 Grand Ave., Unit B 129 E. Byers Ave 21 Kings Crossing Itd, Unit 101
Grandl Lake, CO 80447 1ot Sulphur Springs, CO K51 Winter Park, CO 30482
{970) 627-0400 (970) 725-3200 {970) 726-022%
(974) 627-0401 FAX (970y 725-3250 FAX FAN (970) 726-N0229
(800} 471-5706 TOLL FREE (838) 852-2368 TOLL FREE TOLL FREE (866) 505-94346

ESCROW AGREEMENT
e 25Lo3 Co
Date Ta{-.’. . c}cvp7 V

ESCROW INSTRUCTIONS

THE UNDERSIGNED PURCHASERS have deposited with Grand County Title and Escrow Company, Inc., as ESCROW
AGENT, the items described in Schedule A attached hereto.

This ESCROW ACCOUNT and said ESCROW AGENT shall be subject to the following instructions:

a The Escrow Acent shall not be personally liable for any act it may do or omit to do hereunder as such agent, while acting in
= p y y y o H =
good faith and in the exercise of its own best judgment.

(b) The Escrow Agent is hereby expressly authorized to comply with and obey any and all orders, judgments, or decrees of any
court relating to this transaction, and in case the said Agent obeys or complies with any such order, judgment or decree of any
court it shall not be liable to any of the parties hereto or to any other person, firm or corporation by reason of such
compliance, notwithstanding any such order, judgment or decree be subsequently reversed, modified, annulled, set aside or
vacated, or found to have been entered without jurisdiction.

(c) If at any time a dispute shall exist as to the duty of the Escrow Agent under the terms hereof or the items deposited hereunder
are not withdrawn or used on or before JUNE 1, 2008, the Escrow Agent may deposit the documents and/or money in its
hands, with the Clerk of the District Court of Grand County, State of Colorado, and may interplead the parties thereto. Upon
so depositing such documents and/or money and filing its complaint in interpleader, the escrow holder shall be released from
all liability, under the terms hereof, as to the documents and/or money so deposited. The parties hereto, for themselves, their
heirs, successors and assigns, do hereby submit themselves to the jurisdiction of said Court and do hereby appoint the Clerk of
said Court as their agent for the service of all process in connection with the proceedings in this paragraph mentioned.

(d) In consideration of the acceptance of this Escrow by the Escrow Agent, the undersigned Buyer and Seller agree, jointly and
severally, for themselves, their heirs, executors, administrators, successors and assigns, to indemnify and hold it harmless as to
any liability by it occurred to any other person or corporation by reason of its having accepted the same, or in connection
herewith, and to reimburse it for all its expenses, including, among other things, counsel fees and court costs incurred in
connection herewith: and that the Escrow Agent shall have a first and prior lien upon all deposits made hereunder to secure
the performance of said agreement of indemnity and the payment of its charges and expenses. Escrow fees or charges as
distinguished from other expenses, hereunder, shall be as written above the Escrow Agent's signature at the time of its
acceptance hereof.

(e) The Escrow Agent is also subject to the "Special Instructions” set forth in Schedule B attached hereto.

The provisions hereof shall be binding upon the undersigned depositors and their respective heirs, personal representatives,
SUCCESSOTS Or assigns.



SCHEDULE A

The following items have been deposited with Grand County Title and Escrow Company, Inc.:

$105,000 to be paid as follows:

1.

S

$17,500 from Colorado River Water Conservation District, acting by and through its Colorado River Water Projects
Enterprise;

$17,500 from Grand County Water and Sanitation District #1;

$17.500 from Winter Park Water and Sanitation District;

$17,500 from Town of Winter Park;

£17,500 from Town of Granby;

$17,500 from Board of County Commissioners ofthe County or Grand, State of Colorado.

$200 escrow fee to be paid as follows:

|
2.

$100 from Lawrence P. Hartlaub, Attorney for Seller {Christine and Scott Holley),
$100 from White & Jankowski, LLP by David C. Taussig, Attorney for Purchasers (Coalition of entities).

SCHEDULE B

(Special Instructions)
Escrow Agent is directed as follows:
Deposit said funds in an interest bearing account covered by FDIC insurance;
Upon receipt of written directions from both SELLER (Christine OR Scott Holley), or their assigns, and
PURCHASERS (all above described entities), or their assigns, pay as so direcied.  (Note: PURCHASERS may
create a single entity to which this Escrow Agreement may be assigned.)
This Agreement may be executed by each party separately and such executed copies taken together shall be deemed

a complete contract between the parties. /}%\

e

RECEIPT OF THE herein described dopygrdnis jandkinstructions is hereby acknowledged and accepted this [é day of

, 2007.

ol
/

Escrow fee of § 200.00

GRAND COUNTY TITLE AND ESCROW COMPANY, INC,,
a Colorado corporation

Title:

o ] Sogs
VY

SELLERS:

Christine H. Holley f Sc
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PURCHASERS:

COLORADO RIVER WATER CONSERVATION DISTRICT acting by and through its
Colorado River Water Projects Enterprise.

By E;:J&:H—SL’f‘

Eric Kuhn, General Manager/Secretary

ATTEST:
By l‘@f’{’&éﬂ M

David Merritt, AsSistant Secretary

GRAND COUNTY WATER AND SANITATION DTISTRICT NO. 1

By

Robert Wolf, President
ATTEST:
By

r Secretary

WINTER PARK WATER AND SANITATION DISTRICT

By
Jack W. Buchheister, President

ATTEST:

_ By
Don Waldron, Secrstary
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PURCHASERS :

COLORADO RIVER WATER CONSERVATION DISTRICT acting by and through itz
Colorado River Water Projects Enterprise.

By
Eric Kuhn, General Manager/Secretary

ATTEIT

By
David Merritt, Aesistant Secretary

GRAND COUNTY WATER AND TATION DISTRICT NO. 1
By
obart agident
ATTEST
By
~ ; Secretary

WINTER PARK WATER AND SANITATION DISTRICT

By
Jack W. Buchheigter, President

ATTEST .

By
Don Waldrom, Secretary




PURCHASERS :

COLORADO RIVER WATER CONSERVATION DISTRICT acting by and through its
Colorado River Water Projects Enterprise.

By
Fric Kuhn, General Manager/Secretary

ATTEST:

By
David Merritt, Assistant Secretary

CRAND COUNTY WATER AND SANITATION DISTRICT ¥O. 1

By

Robert Wolf, President
ATTEST:
By

, Secretary

WINTER PARK WATER RND SANITATION DISTRICT

Jack W. Buchhelstér;ﬂPre81dent'

ATTEST:

s A () al .

Don Waldron, Secretary




TOWN OF WINTER PARK
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Har®éld N. T rbaugh, Mayor :
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By
Edward Wang, Mayor
ATTEST:
By

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY COMMISSIONERS OF THE COUNTY OF GRAND, STATE OF COLORADO

By

James L. Newberry, Chairman
ATTEST:
By

Sara L. Rosene, Clerk and Recorder
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TOWN OF WINTER PARK

By
Harold W. Teverbaugh, Mayor

ATTEST:

By ___
Pattld Garcia, Town Clerk

TOWN OF GRANRY

B

Edward Wang, Mayor )

ATTEST:

sy A btrann #.

Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY COMMISSIONERS OF THE COUNTY OF GRAND, STATE OF COLORADO

By ‘

James L. Newberry, Chairman
ATTEST:
By

Sara L. Resene, Clerk and Recorder



TOWN OF WINTER PARK

By Dated:

Harold W. Teverbaugh, Mayor

ATTEST:

By
Patti Garcia, Town Clerk

TOWN OF GRANBY

By Dated:

Edward Wang, Mayor
ATTEST:

By
Deborah K. Hess, Town Clerk CMC

BOARD OF COUNTY COMMISSIONERS OF THE
COUNTY OF GRAND, STATE OF COLORADO

Dated: 8;/ ’7/;5’ 7

ATTEST:

5 o A

Sara L. Rosene, Clerk and Recorder
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JAN 17 2008

INITIAL DEPOSIT AND REIMBURSEMENT AGREEMENT

: Ja

This agreement (the “Agreement™) is made as of-Beeem Q , 2008 between the Grand
County Iirigated Land Company (the “GCILC”) and the Grand County Water Coalition (the
“Coalition®), congisting of the following members: the Colorado River Water Conservation
District, acting by and through its Colorado River Water Projects Enterprise (the “River
District™), the Grand County Water and Sanitation District # 1 (“GCW&SD™), the Winter Park
Water and Sanitation District (“WPW&SD™), the Town of Winter Park (“Winter Park™), the
Town of Granby (“Granby™), and the Board of County Commissioners of the County of Grand,
State of Colorado (“Grand County” or “Manager™), which members have authorized the
Manager of the Coazlition to execute this Agreement.

Recitals

Al Members of the Coalition have been previously involved in cooperative
arrangements o address consumptive and non-consumptive water use issues in
the Fraser and Upper Colerado Rivers. Members of the Coalition have
patticipated, along with others, in the Upper Colorado River Study (“UPCO™,
which identified water supply issues and concerns in Grand County, Colorado.
As a result of UPCO, one of the alternatives studied to address water supply and
environmental issues was to acquire water rights in the Vail [rrigation System,
owned and operated by the GCILC.

B. On July 16, 2007, the Coalition entered a Purchase and Sale Agreement with
Scott and Christine Holley to purchase 85.5 shares of stock in the GCILC (“the
85.5 Shares™).

C. The water rights represented by the 85.5 Shares currently are decreed, and are
used for, irrigation purposes on lands within the GCILC water service area. The
GCILC and the Coalition have had several meetings to discuss using the 85.5
Shares for purposes other than irrigation and 1o discuss concerns of the GCILC
regarding such uses. The Coalition is also interested in learning more about the
operations of the Vail Irrigation System in order to understand how other
shareholders in the GCILC can be protected from any negative impacts 1esu1ung
from changes in operations of the 85.5 Shares.

D. The Cosalition may change the water rights represented by the 85.5 Shares, and if
so, will need approval of the GCILC pursuant to Article IX, Section 8 of the
GCILC Bylaws prior to filing a change application with the Water Court. At this
time the Coalition is not ready to ask for such formal approval. Rather the
Coalition seeks to engage in efforts to cooperate with the GCILC so as to attempt
to craft such changes in a manner that will not cause a burden on other GCILC
shareholders, their assessments, or their usage of water. In doing so, the GCILC
has, and will continue to, incur legal and engineering expenses.



The GCILC and the Coalition desire to enter this initial Agreement to advance
sufficient funds to pay the GCILC for engineering and legal expenses which the
GCILC has and will incur in the efforts of evaluating the Coalition’s desires to
use the 85.5 Shares for purposes other than irrigation. The parties expressly

~ contemplate that if and when the Coalition seeks formal approval from the

GCILC pursuant to Article IX, Section 8 of the GCILC Bylaws for further
changes of the 85.5 Shares, that a new agreement will be executed to cover the
GCILC’s engineering and legal expenses that will be incurred through the

application and change process.

Acgreement

Now, therefore, for what both parties acknowledge is sufficient consideration, the GCILC
and the Coalition agree as follows:

1. Scope of Agreement.

11

1.2

2.1

22

This Agreement applies to all reasonable legal and engineering expenses, which
the Coalition hereby agrees to bear, that the GCILC has or shall incur in the
efforts of evaluating the Coelition’s desire to use the 85.5 Shares for purposes
other than hrigation, including expenses incurred prior to the effective date of this
Agreement. Such expenses shall include but not be limited to, meetings of the
GCILC related to the use of the 85.5 shares, meetings with the Coalition,
engineering investigations and analyses, and responding to requests from the
Coalition’s engineers and lawyers for information concerning the GCILC, its
water rights, and operations.

This Agreement does not apply to any expenses related to a formal request by the
Coalition to the GCILC pursuant to Article IX, Section 8, of the GCILC Bylaws
for approval of changes of the 85.5 Shares. If and when the Coalition seeks such
formal approval from the GCILC the parties agres that a new agreement will be
executed to cover the GCILC’s engineering and legal expenses involved with that
effort.

Deposit of funds by the Cozlition.

Within 5 days after both parties have signed this Agreement, the Coalition will
deposit the sum of ten thousand dollars ($10,000) by check or wire fransfer (the
“Deposit™), with the law firm of Moses, Wittemyer, Harrison & Woodruff PC (the
“Moses Firm™) to be held and disbursed under the terms of this Agreement.

Upon notice to the Manager of the Coalition by the GCILC or the Moses Firm
that the Deposit has been depleted, the Coalition will deposit additional funds
(“Additional Deposiis™) with the Moses Firm in increments of five thousand
dollars ($5,000.00) to be held and disbursed under the terms of this Agreement.
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The Deposit and any Additional Deposits shall be placed in an interest-bearing
insured account by the Moses Firm, and shall be drawn upon only for the
purpeses and in the manner provided in this Agreement.

This Agreement is designed to provide the GCILC with assurance that the
Coalition will pay the GCILC for the expenses described in paragraph 1 above,
pursuant to the billing and payment procedures provided in paragraph 3 below.
The parties will not draw upon the Deposit or any Additional Deposits, except as
provided in paragraphs 4 or 5 below. '

Billing by the GCILC and payment by the Coalition.

3.1

The GCILC shall provide monthly statements to the Coalition of the expenses it
has incurred, which are subject to payment by the Coalition under paragraph 1 of
this Agreement. The statements shall be sufficiently detailed so that the Coalition
can determine the amount, purpose and reasonableness of such expenses to the
extent that such detail will not reveal privileged information. In no event does the
GCILC waive any privileges, including attomey-client privilege or attorney work
product by providing statemnents to the Coalition

Pursuant to paragraph 2 above, the Moses Firm is authorized to disburse funds
from the interest bearing account to pay all statements from the GCILC within 30
days after receipt thereof, uniess the Coalition disputes such statements, in which
case the Coalition will invoke the Dispute Resolution procedures contained in
paragraph 4 of this Agreement.

Dispute Resolution.

41

Should the GCILC and the Coalition disagree over whether certain costs incurred
by the GCILC must be paid by the Coalition, the parties agree to negotiate in
good faith for a pericd of at least 30 days before taking any further action as
provided in this Agreement.

If the Coalition disputes payment of any statement from the GCILC, then within
30 days after receipt of such statement, the Coalition shall provide the GCILC a
written explanation of the basis for its disputing payment. The date that the
GCILC receives that explanation shall be the first date of the negotiation period
provided for in paragraph 4.1 of this Agreement.

42.1 Ifthe GCILC and the Coalition do not reach agreement concerning
payment of a statement within 30 days afier the initiation of the
negotiation period, either party may initiate an arbitration in accordance
with the rules of the Federal Arbitration Act, 9 U.S.C. § 1, et seg, as
amended, and provided as follows: The dispute shall be submitted to three
experts with expertise in the particular area of that dispute: one selected by
the Coalition, one selected by the GCILC and a neutral expert selected by
agreentent of the other two experts. The resolution. of a dispute in which
two of the three experts agree will be binding on the parties.



4.3

422 During the pendency of an arbitration under paragraph 4.2.1, the GCILC
may draw upon the Deposit or any Additional Deposit for reimbursement
of unpaid reasonable expenses, which come within the scope of paragraph
1 of this Agreement, which the GCILC has bifled {o the Coalition, and
which have not been paid by the Coalition within 30 days of billing by the
GCILC.

4.2.3 If the dispute concerning payment of a statement uitimately is resolved in
favor of the GCILC, the Coalition will restore the amount withdrawn from
the Deposit or any Additional Deposit. If the dispute ultimately is
resolved in favor of the Coalition, the GCILC will restore the amount
withdrawn from the Deposit or any Additional Deposit, together with such
interest as the withdrawn funds would have accrued had they not been
withdrawn from the Deposit or any Additional Deposit.

If the GCILC and the Coalition have =z dispute over the interpretation or.
application of this Agreement, which does not come within the scope of
paragraph 4.2 above, the parties agree to negotiate in good faith for a period of at
least 30 days before taking further action as provided in this paragraph 4.3.

43.1 Ifthe GCILC and the Coalition do not reach agreement concerning
resolution of the dispute within 30 days after the initiation of the
negotiation period, either party may initiate an arbitration in accordance
with the rules of the Federal Arbitration Act, 9 U.8.C. § 1, ef seg, as
amended, and with the procedure set forth in paragraph 4.2.1 of this
Agreement.

432 All remedies, including but not limited to specific performance, shall be
available, and the prevailing party shall be entitled fo recover its
reasonable attorneys’ fees,

Termination.

5.1

5.2

The Coalition may terminate this Agreement at its election, effective five calendar
days after the Coalition sends the GCILC written notice, addressed to the GCILC
and its attorneys, Moses, Wittemyer, Harrison & Woodruff PC , P. O. Box 1440,
Bouider, Colorado 80306. In the event of such termination, the Coalition may not
change the water rights represented by the 85.5 shares without first executing an
agreement with GCILC consistent with Article IX, Section 8 of the GCILC

Bylaws and paragraph E of this Agreement.

Upon termination of this Agreement, all funds held in the account in which the
Deposit or any Additional Deposit was placed, together with accrued interest,
shall be held by the Moses Firm for a period of 60 days. During this time, the
funds will be disbursed to cover the GCILC expenses incurred prior to the
termination date, in accordance with the procedure in paragraph 3. In the event
insufficient funds are held in the account to satisfy the GCILC expenses incurred



prior to the termination date, the Coalition will depesit an Additional Depesit
pursuant to paragraph 2. After 60 days, all remaining funds, together with
accrued inferest shall be paid to the Coalition and the parties thereupon shall be
released from any further obligations to each other under this Agreement.

General Provisions.

6.1

6.2

6.3

6.4

6.5

6.6

6.7

Governing law. This Agreement shall be governad, construed, applied, and
enforced in accordance with the laws of the State of Colorado.

Assignment. The GCILC may not assign its interests under this Agreement
without the prior written consent of the Coalition. Except for an assignment to a
separate entity comprising the members of the Coalition as contemplated in that
Intergovernmental Agreement between the members of the Coaliticn, which
assignment is expressly permitied, the Coalition may not assign its interests under
this Agreement without the prior written consent of the GCILC. Each party agrees
not to withhold its consent unreasonably; provided that a party may withhold its
consent if the proposed assignment would substantially alter the terms and
purposes of this Agreement.

Successors and Assions. This Agresment is binding on and shall inure to the
benefit of the Parties and their respective permitted snccessors and assigns.

Entire Agreement. This Agreement constitutes the entire agreement between the
parties. No representations or warranties pertaining to this Agreement or any
property affected by this Agreement have been made by or shall be binding on
any of the parties, except as expressly stated in this Agreement. This Agreement
may not be changed orally, but only by an agreement in writing signed by both
parties.

Amendments. No Waivers. Any provision of this Agreement may be amended or
watved if, and only if, such amendment or waiver is in writing and signed, in the
case of an amendment, by the Coalition and the GCILC, or in the case of a
waiver, by the party against whom the waiver is to be effective. No failure or
delay by any party in exercising any right, power or privilege hereunder shall
operate as a waiver theteof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative
and not exclusive of any rights or remedies provided by law.

Effective Date. The Effective Date of this Agreement is the date stated in the
opening paragraph of the Agreement.

Execution in Counterparts. This Agreetent and any and all subsequent addenda
may be executed by each party separately and, when each party has executed 2
copy thereof, such copies taken together shall be deemed to be a full and complete
contract between the parties.




6.8  Notice. Any notice required by this Agreement, shall be in writing and shall be
hand delivered, sent by a nationally recognized overnight delivery service, or sent
by registered or certified mail, postage prepaid, return receipt requested. Either
party may change its address by written notice to the other as provided for in this
paragraph 6.8. Notice shall be effective upon delivery if the notice is provided by
hand delivery and shall be effective upon receipt if given by overnight delivery or
by certified or registered mail. Notice shall be provided as follows:

To the GCILC:
Board of Directors
Grand County Irigated Land Co.
34 E. Agate
P.O. Box 1429
Granby, CO 80446

Telephone number: (970) 887-3607

With copy fo:
Timothy Beaton
Moses Wittemyer Harrison & Woodruff, PC
P. O. Box 1440
Boulder, Colorado 80306

Telephone number: (303) 443-8782

To the Coalition:
c/o Grand County Manager
P.O, Box 264
Hot Sulphur Springs, CO 80451

Telephone number: (970} 735-3347

With copy fo:
White & Jankowski, LLP
David C. Taussig
511 16™ Street, Suite 500
Denver, CO 80202

Telephone number: (303) 595-9441



IN WITNESS WHEREQF, the GCILC and the Coalition have caused this Agreement
1o be duly executed as of the day and vear first above written.

Grand Coun' Irrigatéd Land Company

By CL\ /\i}\\{uuw

Hal Simingns President

Grand County Water Coalition

ol Mhcibarte  an

urline Underbrink Curran, Manager

The law firm of Moses, Wittemyer, Harrison & Woodruff PC agrees to administer the
Deposit and ary Additional Deposit as provided in the foregoing Agreement.

By

Timothy J. Beaton

Dated:




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

Grand County Irrigated Land Company

By

Hal Simmons, President
Grand County Water Coalition
By

Lurline Underbrink Curran, Manager

The law firm of Moses, Wittemyer, Harrison & Woodruff PC agrees to administer the
Deposit and any Additional Deposit as provided in the foregoing Agreement.

By G mM.-‘fo-ZAS v?z_Lw&;_/

Timothy~~Beabon

Dated: 1} 0%/ C %




SPECIAL WARRANTY DEED
(Water Rights)

THIS SPECIAL WARRANTY DEED is made as of this 8" day of February 2008,
between Scott Holley and Christine Holley a/k/a Christine H. Holley a/k/a Christine Helen
Holley and Yager Partnership, Ltd., a Colorado Limited Partnership (“Grantors”), whose mailing
address is P.O. Box 694, Granby, CO 80446, and the Grand County Mutual Ditch and Reservoir
Company (“Grantee”), with a mailing address of P. O. Box 264, Hot Sulphur Springs, Colorado
80451.

GRANTORS, for and in consideration of the sum of Ten Dollars ($10.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, by
these presents have granted, sold, transferred, conveyed, and assigned, and by these presents do

~ erant, sell, transfer, convey, and assign unto Grantee, its successors, and assigns, all of Grantors’
right, title, and interest in and to the water rights located in the County of Grand, State of
Colorado, represented by 85.5 shares of stock in the Grand County Irrigated Land Company (the
“85.5 Shares™), together with all other water rights (“Other Water Rights™) (collectively “Water
Rights™) used on or appurtenant to certain lands in Sections 31, 32, and 33, T. 2 N, R. 76 W. of
6™ P.M., Grand County, Colorado (“Lands”) all as more partrculaﬂy descrlbed in Exhzbzr 1,
attached hereto and 1ncorporated hereln by this reference

, SEE EXHIBI T1, ATTACHED HERETO
AND INCORP ORATED HEREIN BY THIS REFERENCE

TO HAVE AND TO HOLD, together with any and all rights and appurtenances incident
thereto, forever, and all the estate, right, title and interest of Grantors.in the Water Rights and
appurtenances. Grantors further represent that they have authorlty fo convey to Grantee all rlghts
described herein. Grantors, for themselves, thejr successors and assigns, covenant and agree that
they will warrant title and forever defend the Water Rights in the quiet and peaceable possession
of Grantee, its successors and assigns, against all and every person or persons claiming the ‘whole
of any part thereof, by, through, or under Grantors, or against adverse claims arising by, through
or under the acts or omissions of Grantors. The singular shall include the plural and the use of
any gender ¢ shall be apphcable to all genders.

[Signatures on next-page] -

RECEPTICON#: 2008001343, 02/08/2008 at
03:45:18 PM,

10F8, R $31.00D $260.00 Doc
Code:8WD

Sara L. Rosene, Grand County Clerk,
Colorado



IN WITNESS WHEREOF, Grantors have executed this Special Warranty Deed on the
date set forth above.

GRANTORS:

Lo¢
b
LiE
'

%{JZJZ ;@c‘,/é,//

hristine Holley a/k/a Christine W{Bliéy
a/ka/ Christine Helen Holley

YAGER PARTNERSHIP, Ltd., a Colorado Limited Partnership

Christine Holley, General Parmey—"

" NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF GRAND )

| The foregoing instrument was acknowledged before me on this 8% da-y'df Febrilziry 2008,
by Scott Holley and Christine Holley a/k/a Christine H. Holley a/k/a Christine Helen Holley and
by Christine Holley as General Partner of the Yager Partnership, Ltd., a Colorado Limited

Partnership.

R AL )
Yot "”

. . Ao PHY s,

Witness my hand and official seal. rY i@ ,.ll 5%,
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ExuisiT 1

to
Special Warranty Deed (Water Rights)

Ditch Company Shares. All of Grantors’ right, title, and interest in and to the following
85.5 shares of stock in the Grand County Irrigated Land Company including Grantors’
right to request or receive delivery of water or use water represented by said shares,
including all of Grantors® beneficial right, title and interest in and to all water, water
rights, ditches, ditch rights, reservoirs, reservoir rights, storage accounts, contractual
rights to use water, canals, canal rights, head gates, and all other assets, rights, title or
interests represented by said shares, and in addition, and in no way limited by the
foregoing, any and all other right, title or interest in the Grand County Irrigated Land
Company represented by said shares or otherwise held by the Grantors in said Company
(the “85.5 Shares™). The 85.5 Shares are more particularly described as follows:

a. Certificate No. 393 f0r776 shares in Grand County Irmigated Land Company.
b. Certificate No. 426 for 3.5 shares in Grand County Irrigated Land Company.
c. Certificate No. 431 for 3 shares in Grand County Irrigated Land Compan}f.
d. | Certifiéate No 435 for 2 shares in G‘reltnd‘ County hﬁg;tcd -Lﬁnd Company. -
é. Cerfifica_te No. 44i for 1 share in Grand County Irrigated Land Company. -

All Other Water Rights and Associated Structures and Easements. In addition to the
85.5 Shares described above, all of Grantors’ right, title and interest in and to all other
water rights and rights to use water, associated with or appurtenant to the Lands
described in paragraph 3, mcluding but not limited to, the water rights represented by
shares of stock in other ditch or reservoir companies; interests in lateral companies; all
contractual rights to use water; and all ditches, ditch rights, reservoirs, reservoir rights,
laterals and related easements, rights of way or other rights to use land needed or used to
divert, deliver, store or apply water on the Land (“Other Water Rights™); EXCEPT the
Granby No. 1 Ditch decreed in Case No. 657 by the Grand County District Court on
November 5, 1927, and EXCEPT existing wells and well permits, including but not
limited to permits no. 131805-A and 145167, and EXCEPT all groundwater and rights to
use groundwater located under the Lands including but not limited to the right to irrigate
the Lands with water provided by a municipal water supplier, including the Town of
Granby, or with groundwater from exempt wells as defined by C.R.S. § 37-92-602,
subject to statutory limitations and the materiality of injury standard for exempt wells;
TOGETHER with the following property:

a. Three 6” parshall flumes located on the N % of Lot 9 and Lot 8, Great Divide
Head Lettuce Colony.

b. Two 107 lengths of 12” corrugated metal pipe (“CMP”) with slide gates located
on Lot 8, Great Divide Head Lettuce Colony.

3



C. Sixteen 10’ lengths of 6” CMP with slide gates located in ditches on Parcel 1.1
and ii. (Yager Partnership, Ltd.) described below.

d. Inlet structure, drop pipe, diversion box, with gates and outlet pipes and
approximately 240° of 10” CMP with splitter box located on the north side of
Parcel 1.11. (Yager Partnership, Ltd.) described below.

Lands. All historical use and consumptive use of water associated with the following
Lands in Sections 31, 32, and 33, T. 2 N., R, 76 W. of 6™ P.M., Grand County, Colorado,
which will be dried-up, revegetated, and subject to noxious weed management
regulations pursuant to Dry-Up Covenants to be recorded and any decree from the
Division No. 5 water court changing the water rights represented by the 85.5 Shares.

a. Parcel 1 (Yager Partnership, Ltd.)

i.

ii.

The following lots and blocks and tracts located in SUN CREEK

- DEVELOPMENT FILING ONE, according to the plat recorded May 17,

1982 at Reception No. 193444:

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All;
Block 6: All; Block 7: All; Block 8: All; Block 9: All; And Tracts A, B,
C,and D, :

- County of Grand, State of Colorado.

Townshib 2 North, Range 76 West of the 6™ PM

Section 33: That portion of the S %2 S % lying North and West of Grand
County Road No. 60.

TOGETHER WITH those portions of vacated roads described in
Resolution No. 1999-11-9 recorded November 16, 1999 at Reception No.
99012062, which are contained within or contiguous to the above
described property.

EXCEPT that portion conveyed to Sun Creek Development Corporation
by instrument recorded September 22, 1981 in Book 298 at Page 862.

AND EXCEPT those portions conveyed to Board of County
Commissioners, County of Grand, State of Colorado, by instrument
recorded November 16, 1999 at Reception No. 99012051, as amended by
instrument recorded March 24, 2004 at Reception No. 2004-003444,

County of Grand, State of Colorado, containing 79.229 acres, more or less.



b. Parcel 2 (Yager Partnership, Ltd.)

i. Township 2 North, Range 76 West of the 61 P.M.;

Section 32: That portion of the E % SE % SE % lying South of Grand
County Road No. 60 aka Little Ho Road,

EXCEPT that portion conveyed to Ernest Maureaux and Anna L.
Maureaux by instrument recorded August 18, 1951 in Book 100 at Page
427,

AND EXCEPT that portion conveyed to John F. Farthing and Robert F.
Farthing by instrument recorded April 21, 1954 in Bocok 108 at Page 431,

AND EXCEPT that portion conveyed to J.W. Ricci and Ruth Esther Ricci
by instrument recorded April 2, 1962 in Book 139 at Page 350.

Section 33: All that portion of the S ¥2 SW 74 lying South of Grand County
Road No. 60 aka Little Ho Road,

County of Grand, State of Colorado, containing 5.58 acres, more or less.
1. Tract 80, Great Divide Head Lettuce Colony,
EXCEPT that portion lying within Granby Airbort,
County of Grand, State of Colorado, containing 1.529 acres, more or less.
C. Parcel 3 (Christine Holley)

L North 2 of Tract 12, Great Divide Head Lettuce Company, County of
Grand, State of Colorado.

d. Parcel 4 (Scott Holley and Christine H. Holley a/k/a Christine Helen Holley)
L North % of Lot 9, Great Divide Head Lettuce Colony,

EXCEPT that portion conveyed to Lew Geisendorfer by instrument
recorded September 4, 1958 in Book 127 at Page 168, County of Grand,
State of Colorado.

ii. North ¥ of Tract 10, Great Divide Head Lettuce Colony, County of
Grand, State of Colorado.

e. Parcel 5 (Scott Holley and Christine H. Holley, as to an undivided ¥ interest, and
Bryan Holley, as to an undivided ¥ interest)

i. Tract 8, Great Divide Head Lettuce Colony, County of Grand, State of
Colorado.



f Parcel 6 (William L. Spurlin and Sharon K. Spurlin)

L. Tract 7, Great Divide Head Lettuce Colony, County of Grand, State of
Colorado.



TRANSFER LETTER
February 8, 2008
Hand Delivered

Grand County Irrigated Land Company
Attention: Cindy Sterling, Recording Secretary
P.O. Box 469

Granby, CO 80446

RE: Grand County Irrigated Land Company - Stock Certificates No. 393, No. 426, No. 431, No.
435 and No. 441 .

Dear Cindy,

This letter is to notify you that as of this date, we the undersigned shareholders in the Grand
County Irrigated Land Company have transferred all right, title and interest in:

Certificate No. 393 for 76 shares in the Grand County Irrigated Land Company;
Certificate No. 426 for 3.5 shares in the Grand County Irrigated Land Company;
Certificate No. 431 for 3 shares in the Grand County Irrigated Land Company;
Certificate No. 435 for 2 shares in the Grand County Irrigated Land Company; and
Certificate No. 441 for 1 share in the Grand County Irrigated Land Company.

Vi e

to the Grand County Mutual Ditch and Reservoir Company, (“GCMDRC”). Please note the
transfer of these Stock Certificates to GCMDRC on your books and records.

The GCMDRC would Iike to h.ave all 85.5 shares issued in its name on one certificate.

Enclosed with this letter are:

1. Check for $8 ,SSO Ot%or the transfer fees,

2. The originals of Certificates No. 393, No. 426, No. 431, No. 435 and No. 441
endorsed on the back for cancellation; and

3. Assignments separate from endorsement on the certificate for each of the five
certificates.



As of the date of this letter, all notices of assessments on these shares and other notifications,
along with the new share certificate, should be sent to GCMDRC at the following address:

Grand County Mutual Ditch and Reservoir Company
Attention: Lurline Underbrink-Curran

P.O. Box 264

Hot Sulphur Springs, CO 80451

Thank you for your attention in this matter.

Sincerely,
i
Vi a2/

Scott I}loTley !

%M o

Chnstme Holley a/k/a Chnstm ﬂ Holley

cc: Bruce Hutchins
Michael Wageck
Lurline Underbrink-Curran
Timothy J. Beaton, Esq.
David C. Taussig, Esq.
Larry P. Hartlaub, Esq.



STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VAL UE RECEIVED, Christine Holley, the undersigned shareholder, hereby sells,
assigns and transfers Seventy-six and 00/100 (76.00) shares of the capital stock of the Grand
County Irrigated Land Company '(“Company”) unto the Grand County Mutual Ditch and
Reservoir Company, which stock is standing in the name of the undersigned on the books and
records of the Company represented by Certificate No. 393, and hereby irrevocably constitutes
and appoints the Secretary of the Company as attorney-in-fact to transfer the said stock on the

books of the Compa;ny with full power of substitution in the premises.

DATED: Z & 20085

WZM@/ 944//

‘Christine Holley

 NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8% day of February, 2008,
by Christine Holley.

Witness my hand and official seal. @/

118317
e “P‘*‘!f ”’l;,, Notary Public

Ee
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En ”’o Hy commission gxpires:
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STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Christine H. Holley and Scott Holley, the undersigned
shareholders, hereby sell, assign and transfer Three and 50/100 (3.50) shares of the capital stock
of the Grand County lirigated Land Company (“Company”) unto the Grand County Mutual
Diich and Reservoir Company, which stock is standing in the names of the undersigned on the
books and records of the Company represented by Certificate No. 426, and hereby irrevocably
constitute and appoint the Secretary of the Company as attorney-in-fact to transfer the said stock

on the books of the Company with full power of substltutlon n the prelmses

DATED: (Q/ 5’/ 208

//Zj;/ A @/L

Chnstme H. Holley’ Scott Holley

U " NOTARIZATION

STATE OF COLORADO ) |
} ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8™ day of February, 2008
by Christine H. Holley and Scott Holley.

Witness my hand and official seal. @/

?

Notary Pujglic
TUTITR .
D WWouyer oty
T Bnislls Y,
oy e 0% My commission gxpires
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STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Scott Holley, the undersigned shareholder, hereby sells,
assigns and transfers Three and 00/100 (3.00) shares of the capital stock of the Gfand County
Irrigated Land Company (“Company’’) unto the Grand County Mutual Ditch and Reservoir
Company, which stock is standing in the name of the undersigned on the books and records of
the Company represented by Certificate No. 431, and hereby irrevocably constitutes and
appoints the Secretary of the Company as attorney-in-fact to transfer the said stock on the books

of the Company with full power of substitution in the premises.

DATED: 2/?’/ 200€

fitiid)

Scott Haﬁey 7

) W(ﬁ

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )

- NOTARIZATION

The foregoing instrument was acknowledged before me on this 8™ day of February, 2008,
by Scott Holley.

Witness my hand and official seal.

\‘@\;\\\ 5 ,,}\Totary_Puinc

It H
N RRYL",

N e, ﬁ’; . .
¢ A kA =COININISSIoN, EXPIYEs:
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STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Scott Holley, the undersigned shareholder, hereby sells,
assigns and transfers Two and 00/100 (2.00) shares of the capital stock of the Grand County
Imigated Land Company (“Company™) unto the Grand County Mutual Ditch and Reservoir
Company, which stock is standing in the name of the undersigned on the books and records of
the Company fepresented by Certificate No. 435, and hereby irrevocably constitutes and
appoints the Secretary of the Company as attorney-in-fact to transfer the said stock on the books

of the Company with full power of substitution in the premises.

DATED: < /{‘/,2%‘757

ScottHolley e
L/ NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 87 day of February, 2008,
by Scott Holley.

Witness my hand and official seal.

o N !
UL Notary Public
SnS L Pa
g,s. ARt -(‘//{% )
X e 3 v . 2 ooz My commissionexpirgs:
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STOCK ASSIGNMENT GRAND COUNTY IRRIGATED LAND COMPANY

FOR VALUE RECEIVED, Scott Holley, the undersigned shareholder, hereby sells,

- assigns and transfers One and 00/100 (1.00) share of the capital stock of the Grand County
Imgated Land Company (“Company”) unto the Grand County Mutual Ditch and Reservoir
Company, which stock is standing in the name of the undersigned on the books and records of
the Company represented by Certificate No. 441, and hereby irrevocably constitutes and
appoints the Secretary of the Company as attorney-in-fact to transfer the said stock on the books

of the Company with full power of substitution in the premises.

DATED: 2{ /f/ 2008

Scott Holley e
) th%m?:
O NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8% day of February, 2008,
by Scott Holley. '

%o -
Z Bé/xg@ommiss' expires:
RN

'y

{00025832.D0OC/ 1}



o /7
Scott Holley \&\\\\w\\\&%ﬁx@%\\

omw\@@&\%\ ®ne Bundred Ballarg %&Rﬁ%&\%\@w@kﬂ%&\&%\

S P The Grand Countp Frrigated Land Company |
L \Qm\%w\\\w \%%\wN\\\ww%&\%\\m\ %&&%wm§w§\\\q\\\§§\ww«§
- v\&%\%ﬁ\%ﬁ%&%& E\\\%&%&%@&%&%&\%&\\\S Qm\&.\w&ww\

L pucperlypenderded. |
SR o .M@gw@ﬁwgﬁﬁg%@%ﬁﬁ\@k%&\%%&&Q&&&m&&m&w\\\@ (it ottt
Ak S k@\\%\\\%&&@\&\w&%\ %mwm%\\\\&w\@%Rk@\%&&%&\k\&x\\\m\\&m\m\m@\%\@&m&&A&%&w\w
_ - \&N& 5 \%\\\Q\\X November %@\o@ 2007

L e
Chu

4
-

mm , Sec/Ires

N A

815772




SR W W
B i ot

FEETEE
e

[

A _fﬁ e

<

/mz%/m,z%/

%fﬁm,éi/wg;@%a%;m
a7 STk C\,o oy A UWEu S N an A
4 28%’—6Wmf Covwp daan |\ Sovar

- %;?/?/a//?p/ ok ik /%WJM%W

. Boritemtly amlaborali gt A
T ggaweﬂ‘aﬁ %ﬁ*%w@w
Zor Dyevradior, %JWM%M,&ﬁ%/KM/MmﬁWMWM
?/QJOM VL{
spante, e

LNTIWNIISSY SIPL 40 FHILVNOIS IHL FDLION

"YITAZLEHA ISR ANY YO INTHITNEING YO NOLYYILTY
LNCHEN WY TN W ANIAT NI “TLVOLSILYTD FHL 40 TV
FHL NONT NILLIEM SV IIWYN THL HIINV ONOSSIHY0D LS




VAN

N

RECEPTION#: 2007011382, 10/10/2007 at

09:25:21 AM,

10F 13, Doc Code:COV
Sara L. Rosene, Grand County Clerk,
Colorado

DRY-UP COVENANT

(Yager Partnership, Ltd.)

This Covenant is executed as of (Q / / & , 2007, by and between Yager
Partnership, ETD, a Colorado Limited Partneréhip (“Grantor™), with a mailing address of P.O.
Box 694, Granby, CO 80446; and the Colorado River Water Conservation District, acting by and
through its Colorado River Water Projects Enterprise, the Grand County Water and Sanitation
District # 1, the Winter Park Water and Sanitation District, the Town of Winter Park, the Town

~of Granby and the Board of County Commissioners of the County of Grand, State of Colerade

(collectively referred to as the “Grand County Water Coalition” or “Coalition™), with a mailing
address of c¢/o Grand County Manager, P. O. Box 264, Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns 41.837 acres of land, more or less, known as the Sun Creek
Development Filing One, located in Sections 32 and 33, T.2N.,R. 76 W., 6% P.M., (“Sun Creek
Development™), and 79.229 acres, more or less, located in Section 33, T. 2 N., R. 76 W., 6
P.M., (the “79.229 acres”) in Grand County, Colorado, as more particularly described in the
attached Exhibit 1. Collectively, the Sun Creek Development and the 79.229 acres are referred
to as the “Lands.” The Lands, together with other real property, were historically irrigated with
835.5 shares of stock in the Grand County Irrigated Land Company formerly represented by Share
Certificates No. 393 (76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares),
and No. __ (1 share) (the “85.5 shares™). The Coalition has entered a contract to purchase the
85.5 shares from Scott and Christine Holley. Christine Holley is the General Partner for Grantor.

WHEREAS, the Coalition may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by the Coalition. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 shares may be subjected to dry un, revegetation, and -
noxious weed management requirements.

WHEREAS, the Sun Creek Development is currently subject to a Contract to Buy and
Sell Real Estate dated March 5, 2007 between Grantor and J.J.P. Companies, Inc., a Colorado
Corporation, (“Third-Party Purchaser’™), with mailing address of c¢/o John J. Poukish, Jr.,
President, P.O. Box 2697, Avon, CO 91620, as amended by an Agreement to Amend/Extend
Contract dated June 14, 2007 (the “Contract™). Closing of the Contract is set for October 1,
2007. The Contract does not include any interest in the 85.5 shares or any other shares in the
Grand County Irrigated Land Company.

WHEREAS, the 79.229 acres are subject to an Option to Purchase Agreement executed
by Grantor on March 6, 2007 between Grantor and Third-Party Purchaser, as amended by an
Amendment to Option to Purchase Agreement dated June 14, 2007 (the “Option™). The Option
has a term extending up to three years beyond recording of a deed from Grantor to Third-Party



!/""\_ e

(e

Purchaser for the sale of Sun Creek Development. The Option does not include any inferest in
the 83.5 shares or any other shares in the Grand County Irrigated Land Company.

WHEREAS, it is contemplated that the 85.5 shares may be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that the Coalition will subsequently change the 85.5
shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, if Third-Party Purchaser closes on the purchase of the Lands, or any part
thereof, Grantor herein desires that water from municipal sources may be used on the Lands,
while at the same time, allowing the Coalition to obtain the historical use and consumptive use
from irrigation of the Lands with the 85.5 shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and the Coalition

hereby covenant and agree, on behalf of themselves and their respective successors in interest to
the Lands and to the 85.5 shares:

1. This Covenant shall become effective upon its recording by the Coalition (“Effective Date™),
recording to occur prior to October 1, 2007, the closing date on the Sun Creek Development;
provided, however, if the Coalition does not close on the purchase of the 85.5 shares and
record a special warranty deed conveying the 85.5 shares to the Coalition, or its designated
Grantee, by February 29, 2008, this covenant shall be void and of no further effect.

2. After the Effective Date, the Lands may only be irrigated with the 85.5 shares pursuant to a
lease with the Coalition. Any such lease shall permit the Coalition to terminate the lease as
to all or part of the 85.5 shares at any time with notice as provided for in the lease.

3. After the Coalition provides notice of termination of the lease as to all or any part of the 85.5
shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, itrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by the Coalition; (2)



is permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
shares by the Coalition.

4. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with the Coalition and provide access at reasonable
times to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 shares, and the benefits and

burdens thereof shall inure and apply to Grantor and to the Coalition and to their respective
successors and assigns, in perpetuity.

IN WITNESS WHERECF, the parties hereto have executed and delivered this Covenant
as shown below their signatures.

GRANTOR:

YAGER PARTNERSHIP, LTD

iteis Aol

By: Christine Holley, General Par@fﬁ
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CONSENT BY THIRD-PARTY PURCHASER

The Third-Party Purchaser hereby consents to Grantor (Yager Partnership, Ltd.)
executing and recording this Dry-up Covenant with the Grand County clerk and recorder’s office
prior to transfer of fee title to Third-Party Purchasers of any part of the Lands described herein.

THIRD-PARTY PURCHASER:

J.J.P. COMPANIES, INC.
A Colorado Corporation

Aad/)r g//07

By: John VPouklsh Ir.

President



GRAND COUNTY WATER
COALITION:

COLORADO RIVER WATER
CONSERVATION DISTRICT acting by
and through its Colorado River Water

Projects Enterprise.

By § (L'L/\u —

Eric Kuhn, General Manager/Secretary

ATTEST:

Da d Merritt, Assistdnt Secretary

GRAND COUNTY WATER AND
SANITATION DISTRICT NO. 1

By ]

Rlobékt Wolf, Presideit

/ ///l//////

", S&cretary

WINTER PARK WATER AND
SANITATION DISTRICT

Jack W. Buchheister, President

ATTEST:

w A L,

Don Waldron, Secretary

TOWN OF WINTER PARK -~ iy,

D é‘% “'i N ” N
’W/ .:;:i%‘ﬂ'..‘,.-"“'"l '.""-,ﬁé’,’,:'
% >7 394 52

Harold W. Tevérbaugh, Maydr :

'?”f@ 0 &

Pa‘m Garcia, Tévm’ Clerk

TOWN OF GRANBY

By

Edward Wang, Mayor

ATTEST



BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY

OF G , STATE yLORADO
ke AN
Jafnes

L. Newberry, Chairman U

ATTEST:
By o gt

Sara L Rosene, Clerk and Recorder

Qrrg %QML
waﬁ:& e




NOTARIZATION

STATE OF COLORADO )
) ss.

County of ﬂﬁ%"@ )

The foregoing instrument was acknowledged before me this 4;% day of
Af. /,{/L{;-qu- 2007, by Christine Holley as General Partner of the Yager Partnership, LTD,
a Coldrado Limited Partnership.

Witness my hand and official seal. g .

NOTARY PUBLIC
STATE OF COLORADO My commission expires 5—£/ = /e
My Commission Expires 050~ Fe 0
NOTARIZATION
STATE OF COLORADO )
) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me on this____day of 2007,

by John J. Poukish, Jr., as President of J.J.P. Companies, Inc., a Colorado Corporation {Third
Party Purchaser).

Witness my hand and official seal.

Notary Public

My commission expires:




"/H‘-\\ \-

o

NOTARIZATION
STATE OF COLORADO )
) ss.
County of )
The foregoing instrument was acknowledged before me this day of

2007, by Christine Holley as General Partner of the Yager Partnership, LTD,

a Colorado Limited Partnership.

Witness my hand and official seal.

Notary Public

My commission expires

NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF Epvai= )

The foregoing instrument was acknowledged before me on this \O day ofuAr=2007,
by John J. Poukish, Jr., as President of J.J.P. Companies, Inc., a Colorado Corporation (Third
Party Purchaser).

Witness my hand and official seal.

7\\\6\%%@

Notars Pubtic

My commission expires: o e 9




NOTARIZATION

STATE OF COLORADO )

58.
COUNTY OF @frgf LD )

The foregoing instrument was acknowledged before me on thisﬂ_é? day of @ Nt
2007, by Eric Kuhn, as General Manager/Secretary and David Merritt, as Assistant Secretary,
respectively, of the Colorado River Water Conservation District acting by and through its
Colorado River Water Projects Enterprise.

Notarz/?ublic /

Witness my hand and official seal.
e \-ﬂ « M
= N .
AR - ‘ . : M ] ' 415//
:I." n“c::h EE .‘~m Y d

My commission expires: 2150 Y

NOTARIZATION
STATE OF COLORADO )
)} ss.
COUNTY OF )

The foregoing instrument was ack[}pwledged before me on this ﬁL(gday of.
2007, by Robert Wolf, as President and inaent Tulnér as_ ) i'de -
Secretary, respectively, of the Grand County Water and Sanitation District # 1.

Witness my hand and official seal.

Notary Public

.. . Ry
My commission expires: 1 o
NOVEMBER 17, 2009



NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF( é epq‘!l@e )

The foregoing instrument was acknowledged before me on this é_ﬂgay of ﬁ@_ﬁé@
2007, by Jack W. Buchheister, as President and Don Waldron, as Secretary, respectively, of the
Winter Park Water and Sanitation District.

Witness my hand and official seal.

/Oaéawf W, dezpe/

Notary Public {O“TAR%,

-----------

My Gomamission Expires
IXOVEMBEH 17, 2009

NOTARIZATION

STATE OF COLORADO )

. f } ss.
COUNTY OF Civend )

The foregoing instrument was acknowledged before me on this Y dayof Oci

2007, by Harold W. Teverbaugh, as Mayor, and Paiti Garcia, as Town Clerk, respectively, of the
Town of Winter Park.

Witness my hand and official seal.

CJ'CTL— M é; L3

Notary Public

oA WL EVANS
NOTARY PUBLIC
STATE OF COLORADO

My Comrmission Expires Oct. 3, 2010

SRR PR

My comrmission expires: _ /O3 - 261 ©




NOTARIZATION

STATE OF COLORADO )

{j Q } ss.
COUNTY OF )

The foregoing instrument was acknowledged before me o this i‘fi_ay of m&@,
2007, by Edward Wang, as Mayor, and Deborah K. Hess, as Town Clerk CMC, respectively, of

the Town of Granby.

Witness my hand and official seal.

NOTARIZATION
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this ___ day of ,
2007, by James L. Newberry, as Chairman and Sara L. Rosene as Clerk and Recorder,
respectively, of the Board of County Commissioners of the County of Grand, State of Colorado.

Witness my hand and official seal.

Notary Public

My conumission expires:

10



EXHIBIT 1
10
DRY-COVENANT

The following land located in Sections 32 and 33, T. 2N., R. 76 W, 6 P.M., Grand County,
Colorado more particularly described as:

1.

The following lots and blocks and tracts located in SUN CREEK DEVELOPMENT
FILING ONE, according to the plat recorded May 17, 1982 at Reception No. 193444:

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All; Block 6: Al
Block 7: All; Block 8: All; Block 9: All; and Tracts A, B, C, and D, County of Grand,
State of Colorado, including all roads, rights of way and easeinents as described on Plat
of Sun Creek Development Filing One.

A 79.229 acre, more or less, tract located in the § ¥4 S % of Section 33, T.2 N, R. 76 W.
of the 6% P.M., lying North and West of County Road 60, less property described at
Reception No. 990012051, and less property described at Reception No. 2004-003444,
less property located in Sun Creek Development Filing One, plus any vacated parcels
adjoining thereto, County of Grand, State of Colorado, as generally depicted on the map
attached hereto. If this 79.229 acre parcel is surveyed, then the survey of the parcel will
replace this description.

11
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DRY-UP COVENANT

(Yager Partnership, Ltd.)

This Covenant is executed as of February 8, 2008, by and between Yager Partnership,
Ltd., a Colorado Limited Partnership (“Grantor”), with a mailing address of P.O. Box 694,
Granby, CO 80446; and the Grand County Mutual Ditch and Reservoir Company (“GCMDRC™)
with a mailing address of P. Q. Box 264, Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns certain lands located in Grand County, Colorado, as more
particularly described in the attached Exhibit 1 and collectively referred to as the “Lands.” The
Lands, together with other real property, were historically irrigated with 85.5 shares of stock in
the Grand County Irrigated Land Company formerly represented by Share Certificates No. 393
(76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. 441 (1 share)
(the “85.5 Shares”). GCMDRC purchased the 85.5 Shares from Scott and Christine Holley.
Christine Holley is the General Partner for Grantor.

WHEREAS, GCMDRC may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by GCMDRC. As part of the water court’s decree (the '
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares will be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that GCMDRC will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued rrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing GCMDRC to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and GCMDRC hereby
covenant and agree, on behalf of themselves and their respective successors in interest to the
Lands and to the 85.5 Shares:

1. This Covenant shall become effective upon its recording by GCMDRC (“Effective Date”).

2. After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with GCMDRC. Any such lease shall permit GCMDRC to terminate the lease as to all
or part of the 85.5 Shares at any time with notice as provided for in the lease.

RECEPTION#: 2008001344, $2/68/2008 at
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3. After GCMDRC provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop 1s harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by GCMDRGC; (2) is
permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by GCMDRC.

4. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with GCMDRC and provide access at reasonable times
to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to GCMDRC and to their respective
successors and assigns, in perpetuity.

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Covenant
as shown below their signatures,

GRANTOR: YAGER PARTNERSHIP, Ltd., a Colorado Limited Partnership

By: %ZZM M//

Christine Holley, General Partnef—~




GRAND COUNTY MUTUAL DITCH AND RESERVOIR COMPANY:

By: /
ruce Hutchins, President ,\\)_;ka']-T-Ef’.'f >
- ~ §_.'OORP OQ"%;%&
Attest: }@%{S@‘@\ % SEAL %
Michael Wageck, Secretary -%..@C)r~ £
%ORADO o &
O ANYS

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )

The foregoing instrument was acknowledged before me this 8th day of February, 2008,
by Christine Holley as General Partner of the Yager Partnership, Ltd., a Colorado Limited

Partnership.

Witness my hand and official seal.

Notary Public

My commission eXpirey % et
v )
v

Y100
,;"fm TN

+ 2009
NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8" day of February 2008,
by Bruce Hutchins as President and by Michael Wageck as Secretary of the Grand County

Mutual Ditch and Reservoir Company.
Witness my hand and official seal. @(
‘ NI
N )

4
N » L
Notary Public S Yieptn,
SERF 4. M0%
. . . = I'4 % -
My commission expires;g26f » \ & i
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ExHIBIT 1
to
DRY-UP COVENANT

a. Parcel 2 (Yager Partnership, Ltd.)

i.

il

Township 2 North, Range 76 West of the 6™ P.M.

Section 32: That portion of the E % SE % SE % lying South of Grand County Road
No. 60 aka Little Ho Road

EXCEPT that portion conveyed to Ernest Maunreaux and Anna L. Maureaux by
instrument recorded August 18, 1951 in Book 100 at Page 427.

AND EXCEPT that portion conveyed to John F. Farthing and Robert F. Farthing by
instrument recorded April 21, 1954 in Book 108 at Page 431.

AND EXCEPT that portion conveyed to J.W. Ricci and Ruth Esther Ricci by
mstrument recorded April 2, 1962 in Book 139 at Page 350.

Section 33: All that portion of the S 2 SW 7 lying South of Grand County Road No.
60 aka Little Ho Road.

County of Grand, State of Colorado, containing 5.58 acres more or less.
Tract 80, Great Divide Head Lettuce Colony,
EXCEPT that portion lying within Granby Airport,

County of Grand, State of Colorado, containing 1.529 acres more or less.



DRY-UP COVENANT
(Christine Holley)

This Covenant is executed as of February 8, 2008, by and between Christine Holley,
(“Grantor”), with a mailing address of P.O. Box 694, Granby, CO 80446; and the Grand County
Mutual Ditch and Reservoir Company (“GCMDRC”) with a mailing address of P. O. Box 264,
Hot Sulphur Springs, Colorado.

WITNESSETH:

WHEREAS, Grantor owns certain lands located in Grand County, Colorado, as more
particularly described in the attached Exhibit 1 and collectively referred to as the “Lands.” The
Lands, together with other real property, were historically irrigated with 85.5 shares of stock in
the Grand County Irrigated Land Company formerly represented by Share Certificates No. 393
(76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. 441 (1 share)
(the “85.5 Shares™). GCMDRC has purchased the 85.5 Shares from Scott and Christine Holley.

WHEREAS, GCMDRC may file a change application in Division No. § water court to
allow the 85.5 shares to be used by GCMDRC. As part of the water court’s decree (the
“Decree’) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares will be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that GCMDRC will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing GCMDRC to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares. ‘

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and GCMDRC hereby
covenant and agree, on behalf of themselves and their respective successors in interest to the
Lands and to the 85.5 Shares:

1. This Covenant shall become effective upon its recording by GCMDRC (“Effective Date”).

2. Afier the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with GCMDRC. Any such lease shall permit GCMDRC to terminate the lease as to all
or part of the 85.5 Shares at any time with notice as provided for in the lease.

3. After GCMDRC provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
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agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop 1s harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irnigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
mjury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by GCMDRC,; (2) 1s
permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by GCMDRC.

4. (Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5§ Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with GCMDRC and provide access at reasonable times
to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to GCMDRC and to their respective
successors and assigns, in perpetuity. '

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant
as shown below their signatures. '

GRANTOR: CHRISTINE HOLLEY

Christine Holley /

Y



GRAND COUNTY MUTUfL ITCH AND RESERVOIR COMPANY:

N A A

Bruce Hutchirs, President

Attest:

NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me this 8th day of February, 2008,
by Christine Holley.

; : - r:r:nmu,”
Witness my hand and official seal. & \\\\; ‘s P P;"f;
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Notary Pubic 3201 2 13 js55
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NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8™ day of February 2008,

by Bruce Hutchins as President and by Michael Wageck as Secretary of the Grand County
Mutual Ditch and Reservoir Company.

Witness my hand and official seal.
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ExHBIT 1
to
DRY-UP COVENANT -

a. Parcel 3 (Christine Holley)

i. N of Tract 12, Great Divide Head Lettuce Company, County of Grand, State of
Colorado.



DRY-UP COVENANT
(Christine Holley)

This Covenant is executed as of February 8, 2008, by and between Christine Holley,
(“Grantor”), with a mailing address of P.O. Box 694, Granby, CO 80446; and the Grand County
Mutual Ditch and Reservoir Company (“GCMDRC”) with a mailing address of P. O. Box 264,
Hot Sulphur Springs, Colorado.

WITNESSETH:

WHEREAS, Grantor owns certain lands located in Grand County, Colorado, as more
particularly described in the attached Exhibit 1 and collectively referred to as the “Lands.” The
Lands, together with other real property, were historically irrigated with 85.5 shares of stock in
the Grand County Irrigated Land Company formerly represented by Share Certificates No. 393
(76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. 441 (1 share)
(the “85.5 Shares™). GCMDRC has purchased the 85.5 Shares from Scott and Christine Holley.

WHEREAS, GCMDRC may file a change application in Division No. § water court to
allow the 85.5 shares to be used by GCMDRC. As part of the water court’s decree (the
“Decree’) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares will be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that GCMDRC will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing GCMDRC to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares. ‘

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and GCMDRC hereby
covenant and agree, on behalf of themselves and their respective successors in interest to the
Lands and to the 85.5 Shares:

1. This Covenant shall become effective upon its recording by GCMDRC (“Effective Date”).

2. Afier the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with GCMDRC. Any such lease shall permit GCMDRC to terminate the lease as to all
or part of the 85.5 Shares at any time with notice as provided for in the lease.

3. After GCMDRC provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
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agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop 1s harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irnigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
mjury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by GCMDRC,; (2) 1s
permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by GCMDRC.

4. (Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5§ Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with GCMDRC and provide access at reasonable times
to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to GCMDRC and to their respective
successors and assigns, in perpetuity. '

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant
as shown below their signatures. '

GRANTOR: CHRISTINE HOLLEY

Christine Holley /

Y



GRAND COUNTY MUTUfL ITCH AND RESERVOIR COMPANY:

N A A

Bruce Hutchirs, President

Attest:

NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me this 8th day of February, 2008,
by Christine Holley.

; : - r:r:nmu,”
Witness my hand and official seal. & \\\\; ‘s P P;"f;
=387 » 1% 40z
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Notary Pubic 3201 2 13 js55
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NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8™ day of February 2008,

by Bruce Hutchins as President and by Michael Wageck as Secretary of the Grand County
Mutual Ditch and Reservoir Company.

Witness my hand and official seal.
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ExHBIT 1
to
DRY-UP COVENANT -

a. Parcel 3 (Christine Holley)

i. N of Tract 12, Great Divide Head Lettuce Company, County of Grand, State of
Colorado.



DRY-UP COVENANT
(Scott Holley & Christine H. Holley a/k/a Christine Helen Holley)

This Covenant is executed as of February 8, 2008, by and between Scott Holley and
Christine H. Holley a/lk/a Christine Helen Holley, (collectively referred to as “Grantor™), with a
- mailing address of P.O. Box 694, Granby, CO 80446; and the Grand County Mutual Ditch and
Reservoir Company (“GCMDRC”) with a mailing address of P. O. Box 264, Hot Sulphur
Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns certain lands located in Grand County, Colorado, as more
particularly described in the attached Exhibit 1 and collectively referred to as the “Lands.” The
Lands, together with other real property, were historically irrigated with 85.5 shares of stock in
the Grand County Irrigated Land Company formerly represented by Share Certificates No. 393
(76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. 441 (1 share)
(the “85.5 Shares™). GCMDRC has purchased the 85.5 Shares from Scott and Christine Holley.

WHEREAS, GCMDRC may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by GCMDRC. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares will be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that GCMDRC will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and .
revegetated mcluding provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing GCMDRC to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and GCMDRC hereby
covenant and agree, on behalf of themselves and their respective successors in interest to the
Lands and to the 85.5 Shares:

1. This Covenant shall become effective upon its recording by GCMDRC (“Effective Date™).

2. After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with GCMDRC. Any such lease shall permit GCMDRC to terminate the lease as to all
or part of the 85.5 Shares at any time with notice as provided for in the lease.
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3. After GCMDRC provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irnigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by GCMDRC; (2) is
permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by GCMDRC.

4. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with GCMDRC and provide access at reasonable times
to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to GCMDRC and to their respective
successors and assigns, in perpetuity.

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Covenant
as shown below their signatures.

GRANTOR: SCOTT HOLLEY & CHRISTINE H. HOLLEY a/k/a/ CHRISTINE HELEN
HOLLEY

r [%4

Scott Holley




hristine H. Holley
a/k/a Christine Helen Holley

GRAND COUNTY MUTUAL DITCH AND RESERVOIR COMPANY:

By: %\'f/(g/j_ J

Bhruce Hutchins, Prekident

NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )

The foregoing instrument was acknowledged before me this 8th day of February, 2008,
by Scott Holley & Christine H. Holley a/k/a/ Christine Helen Holley.

Witness my hand and official seal. @
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NOTARIZATION

STATE OF COLORADO )
} ss.

COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8™ day of February 2008,
by Bruce Hutchins as President and by Michael Wageck as Secretary of the Grand County

Mutual Ditch and Reservoir Company.

Witness my hand and official seal.
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ExmmriT 1

to
DRY-UP COVENANT

a. Parcel 4 (Scott Holley and Christine H. Holley a/k/a Christine Helen Holley)
1. N¥%ofLot9, Great Divide Head Lettuce Company,

EXCEPT that portion conveyed to Lew Geisendorfer by instrument recorded September
4, 1958 1n Book 127 at Page 168, County of Grand, State of Colorado.

ii. N ¥ of Lot 10, Great Divide Head Lettuce Colony, County of Grand, State of Colorado



DRY-UP COVENANT
(Scott Holley, Christine H. Holley, & Bryan Holley)

This Covenant is executed as of February 8, 2008, by and between Scott Holley,
Christine H. Holley and Bryan Holley, (collectively referred to as “Grantor™), with a mailing
address of P.O. Box 694, Granby, CO 80446; and the Grand County Mutual Ditch and Reservoir
Company (“GCMDRC”) with a mailing address of P. O. Box 264, Hot Sulphur Springs,
Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns certain lands located in Grand County, Colorado, as more
particularly described in the attached Exhibit 1 and collectively referred to as the “Lands.” The
Lands, together with other real property, were historically irrigated with 85.5 shares of stock in
the Grand County Irrigated Land Company formerly represented by Share Certificates No. 393
(76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. 441 (1 share)
(the “85.5 Shares™). GCMDRC has purchased the 85.5 Shares from Scott and Christine Holley.

WHEREAS, GCMDRC may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by GCMDRC. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetaﬁon and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares will be leased back to the owner of
the Lands (subject to the provisions of any such lease) for use of the water consistent with the
historical irrigation of those Lands, and that GCMDRC will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are eventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing GCMDRC to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and GCMDRC hereby
covenant and agree, on behalf of themselves and their respective successors in interest to the
Lands and to the 85.5 Shares:

1. This Covenant shall become effective upon its recording by GCMDRC (“Effeétive Date™).

2. After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with GCMDRC. Axny such lease shall permit GCMDRC to terminate the lease as to all
or part of the 85.5 Shares at any time with notice as provided for in the lease.
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3. After GCMDRC provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease is in effect, Grantor covenants and
agrees to permanently cease all agricultural irrigation of the Lands with the 85.5 Shares and
to permanently remove any agricultural irrigation of the Lands with the 85.5 Shares or with
any other shares in the Grand County Irrigated Land Company. Provided, however, that
Grantor shall not be required to discontinue use during the irrigation season if such
discontinuance would result in destruction of a crop. In that case, irrigation shall cease as
soon as the crop is harvested or needs no further irrigation, but in no case later than October
1 of that irrigation season during which notice was given or this Covenant becomes effective.
Grantor shall have the right, however, to irrigate the Lands with water provided by a
municipal water supplier, including the Town of Granby, or with groundwater from exempt
wells as defined by C.R.S. § 37-92-602, subject to statutory limitations and the materiality of
injury standard for exempt wells. The Lands may also be irrigated with other surface water
rights acquired by the Grantor if such use: (1) is consented to in writing by GCMDRC; (2) is
permitted by the Division No. 5 Water Court; and (3) does not impair the use of the 85.5
Shares by GCMDRC.

4. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with GCMDRC and provide access at reasonable times
to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to GCMDRC and to their respective
successors and assigns, in perpetuity.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant
as shown below their signatures.

GRANTOR: SCOTT HOLLEY, CHRISTINE H. HOLLEY, & BRYAN HOLLEY




Christine H. Holley

By %W//f/gz%ﬂ

Bryan Holley :

o nitic A ey

GRAND COUNTY MUTUAL DITCH AND RESERVOIR COMPANY:

)
By: ‘Ié"“N

Bruce Hutchins,'President

NOTARIZATION
STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me this 8th day of February, 2008,
by Scott Holley and Christine H. Holley. -

Witness my hand and official seal. @
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NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

2
The foregoing instrument was acknowledged before me this g day of February, 2008,
by Bryan Holley.

Witness my hand and official seal. k{f .
- U Ly
ROXANA BARTELS WMKK M/

NOTARY PUBLIC Notary Public

ATE OF COLCRADO -
STAED My commission expires &5~/ &
My Commission Exgites £5 ~ &~ P2/ 2

NOTARIZATION

STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8" day of February 2008,
by Bruce Hutchins as President and by Michael Wageck as Secretary of the Grand County
Mutual Ditch and Reservoir Company.

Witness my hand and official seal. @/

Notary Public
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Exumit 1

to
DRY-UP COVENANT

a. Parcel 5 (Scott Holley and Christine H. Holley, as to an undivided %% interest, and Bryan
Holley, as to an undivided Y% interest)

i. Tract 8, Great Divide Head Leftuce Colony, County of Grand, State of Colorado.



DRY-UP COYENANT
(William L. Spurlin & Sharon K. Spurlin)

This Covenant is executed as of February ¥ , 2008, by and between William I1.. Spurlin
and Sharon K. Spurlin, (collectively referred to as “Grantor™), with a mailing address of
YO RQoyx 77 Gravku, CO Koyl ; and
the Grand County Mutual Ditch and Reservoir Company (“GCMDRC”) with a mailing address
of P. O. Box 264, Hot Sulphur Springs, Colorado 80451.

WITNESSETH:

WHEREAS, Grantor owns certain lands located in Grand County, Colorado, as more
particularly described in the attached Exhibit 1 and collectively referred to as the “Lands.” The
Lands, together with other real property, were historically irrigated with 85.5 shares of stock in
the Grand County Irrigated Land Company formerly represented by Share Certificates No. 393
(76 shares), No. 426 (3.5 shares), No. 431 (3 shares), No. 435 (2 shares), and No. 441 (1 share)
(the “85.5 Shares™). CGMDRC has purchased the 85.5 Shares from Scott and Christine Holley.

WHEREAS, CGMDRC may file a change application in Division No. 5 water court to
allow the 85.5 shares to be used by CGMDRC. As part of the water court’s decree (the
“Decree”) the Lands irrigated with the 85.5 Shares may be subjected to dry up, revegetation, and
noxious weed management requirements.

WHEREAS, it is contemplated that the 85.5 Shares may be leased back to Scott and
Christine Holley (subject to the provisions of any such lease) for use of the water consistent with
the historical irrigation of those Lands, and that CGMDRC will subsequently change the 85.5
Shares. Subject to the terms of any such lease, the Parties desire to allow for continued irrigation
of the Lands with the 85.5 Shares, while ensuring that the Lands are cventually dried up and
revegetated including provisions for noxious weed management, in compliance with the Decree.

WHEREAS, Grantor desires that water from municipal sources or exempt wells may be
used on the Lands, while at the same time, allowing CGMDRC to obtain the historical use and
consumptive use from irrigation of the Lands with the 85.5 Shares.

NOW, THEREFORE, in consideration of the keeping of the promises and covenants
contained herein and the mutual benefits to be derived therefrom, Grantor and CGMDRC hereby
covenant and agree, on behalf of themselves and their respectlve successors in interest to the '
Lands and to the 85.5 Shares:

1. This Covenant shall become effective upon its recording by CGMDRC (“Effective Date™).

2. After the Effective Date, the Lands may only be irrigated with the 85.5 Shares pursuant to a
lease with CGMDRC. Any such lease shall permit CGMDRC to terminate the lease as to all
or part of the 85.5 Shares at any time with notice as provided for in the lease.
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3. After CGMDRC provides notice of termination of the lease as to all or any part of the 85.5
Shares, or upon the Effective Date if no recorded lease that includes use of the 85.5 shares on
the subject Lands is in effect, Grantor covenants and agrees to permanently cease all
agricultural irrigation of the Lands with the 85.5 Shares and to permanently remove any
agricultural irrigation of the Lands with the 85.5 Shares or with any other shares in the Grand
County Irrigated Land Company. Provided, however, that Grantor shall not be required to
discontinue use during the irrigation season if such discontinuance would result in
destruction of a crop. In that case, irrigation shall cease as soon as the crop is harvested or
needs no further irrigation, but in no case later than October 1 of that irrigation season during
which notice was given or this Covenant becomes effective. Grantor shall have the right,
however, to irrigate the Lands with water provided by a municipal water supplier, including
the Town of Granby, or with groundwater from exempt wells as defined by C.R.S. § 37-92-
602, subject to statutory limitations and the materiality of injury standard for exempt wells.
The Lands may also be irrigated with other surface water rights acquired by the Grantor if
such use: (1) is consented to in writing by CGMDRC; (2) is permitted by the Division No. 5
Water Court; and (3) does not impair the use of the 85.5 Shares by CGMDRC.

4. Grantor covenants and agrees to ensure that the Lands are and remain revegetated upon dry-
up in compliance with State, County, or Town requirements unless or until such time that
they are otherwise fully developed for a non-agricultural use and that the vegetation grown
on the Lands will comply with the County’s or any other applicable noxious weed
management regulations. Grantor further covenants and agrees to comply with any order or
Decree from the Division No. 5 Water Court, including, but not by way of limitation, any
provisions prohibiting irrigation of the Lands, and any provisions designed to accomplish the
revegetation and noxious weed management of the Lands pursuant to C.R.S. § 37-92-
305(4.5)(a), which states: “The terms and conditions applicable to changes of use of water
rights from agricultural irrigation purposes to other beneficial use shall include reasonable
provisions designed to accomplish the revegetation and noxious weed management of lands
from which irrigation water is removed.” In order to ensure compliance with the dry-up,
revegetation and noxious weed management requirements that may be imposed by the
Decree, Grantor shall cooperate fully with CGMDRC and provide access at reasonable times
to the Lands to enforce such compliance with the Decree.

5. This Covenant shall run with the Lands and with the 85.5 Shares, and the benefits and
burdens thereof shall inure and apply to Grantor and to CGMDRC and to their respective
successors and assigns, in perpetuity.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Covenant
as shown below their signatures.

GRANTOR: WILLIAM L. SPURLIN & SHARON K. SPURLIN

By %A% OZ,JWV%«

William L. Spurlin




By/d/hﬁfu}\f\ k %ML

Sharon K. Spurlin

GRAND COUNTY MUTUAL DITCH AND RESERVOIR COMPANY:

y,

N

By: 5
Bruce Hutchins, Président

NOTARIZATION

STATE OF COLORADO )
) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me this é H day of February, 2008,
by William L. Spurlin and Sharon K. Spurlin.

Witness my hand and official seal. J
. MM:A_,%M@%

ROXANA BARTELS Notary Public
NOTARY PUBLIC
STATE OF COLORADO My commission expires 2% -2/~ 92/0

My Commission Expires £25-&7( ~ 2242




NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )
The foregoing instrument was acknowledged before me on this 8" day of February 2008,

by Bruch Hutchins as President and by Michael Wageck as Secretary of the Grand County
Mutual Ditch and Reservoir Company.
Witness my hand and official seal.

NN
o) i
oY ity
.§§;\\\:\ﬁ P }:;”' <
S &R Rptary Public
Ox0f 4 v A=
n"f o R | Q ALY
= Nf @ e N . s . .
52QL 7 o Z %45 commnission \gxpir
?%‘ Xy .'l A -‘.- ~
G S
4?7}"1,;40 \\\O\ -
70 Mt



ExHieiT 1

to
DRY-UP COVENANT

a. Parcel 6 (William L. Spurlin and Sharon K. Spurlin)

i. Tract 7, Great Divide Head Lettuce Colony, County of Grand, State of Colorado.



LEASE AGREEMENT FOR WATER RIGHTS

This Lease Agreement is made as of this 8™ day of February 2008, by and between the
Grand County Mutual Ditch and Reservoir Company, as “Lessor”, with a mailing address of
P.O. Box 264, Hot Sulphur Springs, CO 80451, and Scott Holley and Christine Holley a/k/a
Christine H. Holley a/k/a Christine Helen Holley (the “Holleys™) and the Yager Partnership,
LTD, the “Partnership” (collectively the Holleys and the Partnership are referred to as “Lessee”),
with a mailing address of P.O. Box 694 Granby, CO 80446,

RECITALS

WHEREAS, the Colorado River Water Conservation District, acting by and through its
Colorado River Water Projects Enterprise, the Grand County Water and Sanitation District # 1,
the Winter Park Water and Sanitation District, the Town of Winter Park, the Town of Granby
and the Board of County Commissioners of Grand County (collectively referred to as the
“Coalition”) and the Holleys entered a contract to purchase 85.5 shares of stock in the Grand
County Irrigated Land Company and related property interests (the “85.5 shares™) dated July 16,
2007 (the “PSA™),

WHEREAS, the Coalition assigned its interest in the PSA to the Lessor, and on February
8, 2008, the Holleys and Lessor closed on the PSA,

WHEREAS, Lessor now owns the 85.5 shares of stock in the Grand County Irrigated
Land Company to be represented by new certificate numbers after re-issuance and related
property interests that the Lessor purchased from the Holleys. As part of the same transaction,
the Lesssor desires to lease certain interests in that property (as selected by the Lessor) back to
the owners of the lands on which the 85.5 shares were historically used for agricultural irrigation
and Lessee desires to lease said certain property from the Lessor, pursuant to the terms of this
Lease Agreement,

WHEREAS, the Partnership and the Holleys own certain lands in Grand County,
Colorado, as more particularly described in the attached Exhibit 1, which are collectlvely
referred to as the “Lands,” :

WHEREAS, the Lands were historiéally irrigated with the 85.5 shares, and

WHEREAS, the parties desire that for a period of time the 85.5 shares arc used ina
manner that is consistent with historical use for agricultural irrigation of the Lands. The Lessor
anticipates eventually using the water rights represented by the 85.5 shares for other purposes.

Therefore, in consideration of the keeping of promises and covenants contained herein
and the mutual benefits to be derived herefrom, the parties hereto agree as follows:

AGREEMENT

1. Lease of Property. The Lessor hereby leases to Lessee for use on the Lands, the
following property interests, which are referred to collectively as the “Property” and
which are described more fully on the attached Exhibit 1:
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2.

3.

The water rights represented by 85.5 shares in the Grand County Irrigated Land
Company; together with any and all other water and water rights used upon,
appurtenant to, or otherwise associated with the Lands described in attached
Exhibit 1, including both surface and tributary groundwater; and including related
easements, rights of way or other rights to use land needed or used to divert,
deliver, store or apply water to the Lands (collectively referred to as the “Water
Rights”); EXCEPT the Granby No. 1 Ditch decreed in Case No. 657 by the
Grand County District Court on November 5, 1927 and except an existing well
with well permit number 131805-A (which are owned by Lessee and may also be
used on the Lands consistent with historical practices).

All flumes, headgates, measuring devices, and other equipment used for the
diversion, transmission, application or storage of water from the Water Rights
(collectively the “Equipment™).

Term and termination.

a.

Rent.

The term of the lease is for one year, after which term this L.ease Agreement shall
automatically renew on a year-to-year term unless terminated as provided for
below.

Either party may terminate the lease in its entirety at the end of any one year
anniversary period upon sixty (60) days prior written notice. Lessee shall
discontinue use of the Water Rights upon termination of this Lease Agreement,
with the exception that Lessee shall not be required to discontinue use during the
irrigation season if such discontinuance would result in destruction of a crop. In
that case, the notice shall be effective as soon as the crop is harvested or needs no
further irrigation, but in no case later than October 1 of that irrigation season
during which notice was given. The Lessor may also terminate the lease as to any
portion of the Water Rights under the same terms as provided for in this
paragraph for termination in the entirety.

Upon termination, Lessor may remove the Equipment at its discretion, or if not
removed within 90 days after termination, said Equipment shall be deemed
abandoned to the Lessee.

The rent payable to the Lessor by Lessee for the Property shall be equal to the
annual assessments on the 85.5 shares by the Grand County Irrigated Land
Company (“GCILC™), but not to exceed $6,000.00 per year. Lessor shall pay the
annual assessment to the GCILC when due. Within 30 days of receipt of the
notice of assessment from the GCILC, the Lessor shall mail a copy of the same to
Lessee. The annual rental payment shall be paid by Lessee to Lessor within 30
days after receipt of the assessment notice from Lessor.



Obligations of the Parties.

a.

Lessee shall be entitled to all crops grown on the Lands and shall be obligated to
bear all costs associated with growing such crops.

Lessee shall not commit waste, shall not take any action to damage the Propeity,
and shall conduct its operations in accordance with this Lease Agreement and all
applicable laws and regulations.

Lessee shall maintain the Equipment in its present condition, reasonable wear and
tear from ordinary use excepted, and shall maintain, repair and/or replace all
Equipment, at Lessee’s expense, as necessary to keep the Equipment in its present
condition. Provided that Lessee consults with Lessor in advance, Lessee shall pay
25% of any such expense over $500 and 50% of any such expense over $1,000.

Lessee shall continue to irrigate the Lands. Lessee shall consult with the Lessor
and shall make full use of the Water Rights that are the subject of this Lease
Agreement, consistent with those consultations. Lessee shall maintain and provide
the Lessor with records of the acres irrigated, crops grown, water applied and
such other information as the Lessor requests, at such times as the Lessor
reasonably requests.

Upon termination of this Lease Agreement as provided for in paragraph 2 herein,
the parties’ rights and obligations will be governed in accordance with the Dry-Up
Covenant(s) between the parties recorded in Grand County, Colorado.

Administrative Approvals. If the Lessor determines, in its sole discretion, at any time
during the term of this lease, that it wishes to seek administrative approval of any
exchange, substitute water supply plan, loan of water, or any other activity requiring
approval by the Division of Water Resources or by any other agency or entity, whether
involving all or any portion of the water rights, Lessee shall cooperate fully with the
Lessor in seeking and implementing that approval at no cost to Lessee.

a.

Defaults. Opportunity to Cure and Remedies.

If a dispute arises regarding this contract, or the alleged breach thereof, and if the
dispute cannot be settled through negotiation, the parties agree first to try in good
faith to settle the dispute by mediation administered by the American Arbitration
Association under its Commercial Mediation Procedures before resorting to
litigation or some other dispute resolution procedure. If after such reasonable
time (but not exceeding 6 months) to mediate the dispute, if either party believes
that the other party is in breach of any obligation umder this Agreement, the party
alleging the breach shall give written notice to the other party of the alleged
breach. The party receiving the notice shall have thirty (30) days in which to cure
the alleged breach.



b. [f the party alleging a breach is not satisfied after the period in which the other
party may attempt to cure the alleged breach, the party alleging the breach may
initiate a lawsuit in the District Court in and for Grand County.

c. If the Lessee is in breach, the Lessor may terminate this Lease Agreement, retain
all rents paid by the Lessee, and obtain any or all remedies available at law or in
equity, including but not limited to specific performance, injunctive relief, and
damages.

d. If the Lessor is in breach, the Lessee may obtain any or all remedies available at
law or in equity, including but not limited to specific performance, injunctive
relief, and damages.

e. If any party commences an action to enforce or interpret any portion of this Lease
Agreement, the prevailing party in such action shall be paid by the other party or
parties, jointly or severally, the prevailing party’s costs and reasonable attorney’s
fees, to be awarded by the court.

7. Notice. Any notice or demand under this Agreement shall be in writing and shall be hand
delivered, sent by a nationally recognized overnight delivery service or sent by registered
or certified mail, postage prepaid, return receipt requested, to the following address:

To the Lessee: To the Lessor:
Scott and Christine Holley Lurline Underbrink Cuarran
and Yager Partnership, Ltd. P. O. Box 264
Attention Christine Holley Hot Sulphur Springs, CO 80451
P.O. Box 694
Granby, CO 80446
Telephone number: (970) 887-3607 Telephone number: (970) 725-3347
With copy to: With copy to:
Larry Hartlaub David C. Taussig
P.O. Box 468 White & Jankowski, LLP
Winter Park, CO 80482 511 16™ Street, Suite 500
Denver, CO 80202
Telephone number: (720) 488-2771 Telephone number: (303) 595-9441

Either party may change its address by written notice to the other as provided for above.

Notice shall be effective upon delivery if the notice is provided by hand delivery and shall be
effective upon receipt if given by overnight delivery or certified or registered mail.

8. General Provisions.

a. Governing law. This Lease Agreement shall be governed, construed, applied and
enforced in accordance with the laws of the State of Colorado.

4



b. Benefit. This Lease Agreement shall inure to the benefit of and shall bind the
heirs, administrators, executors, successors, and assigns of the respective parties
hereto.

c. Assignment. Neither the Lessor nor Lessee may assign their interests under this
Lease Agreement without the prior written consent of the other party, which may
be withheld or conditioned in that party’s sole discretion.

d. Recording. The Lessor may record this Lease Agreement or a memorandum
thereof in the real property records of Grand County, Colorado.

e. Entire Agreement. This Lease Agreement constitutes the entire agreement
between the parties. No representations or warranties pertaining to this Lease
Agreement or any property affected by this Lease Agreement have been made by,
or shall be binding on, any of the parties, except as expressly stated in this Lease
Agreement. This Lease Agreement may not be changed orally, but only by an
agreement in writing signed by both parties.

f. Incorporation of Exhibits. All attached exhibits to this Lease Agreement are
incorporated herein by reference.

g. Effective Date. The Effective Date of this Lease Agreement is the date first
shown below.

IN WITNESS WHEREQF, the parties hereto have executed and delivered this Lease Agreement
as shown below their signatures.

LESSOR:
GRAND COUNTY MUTUAL DITCH
AND RESERVOIR COMPANY:

By: )
Bruce Hutchinﬁ‘ dent
Attest: ©

Michael Wageck, Secretary




LESSEE:

Wf&mM

ScoftHolley '

CHRISTINE HOLLEY a/k/a CHRISTINE H. HOLLEY a/k/a CHRISTINE HELEN

hristine Holley a/k/a Christine H Molley a/k/a Christine Helen Holley

YAGER PARTNERSHIP, LTD

%@ S

By: Christine Holley, General P

CONSENT:

1, Bryan Holley, the owner of a one half interest in part of the Lands described on Exhibit 1, do
hereby consent to this Lease Agreement and the use of the 85.5 shares on that land, without,
however, any rights, obligations, or liability fo me.

/4
/

Bryan Hélley

NOTARIZATION

STATE OF COLORADO )
)} ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8™ day of February 2008,
by Bruce Hutchins as President and Michael Wageck as Secretary of the Grand County Mutual

Ditch and Reservoir Company. W antiny,
\\“ PH}’['
. . S et s,
Witness my hand and official seal. 7Y £
-‘.' o \ 9, .'5(.-?'-
/z‘gi 3 % 5 i0=
£zol % VI xS
: IS
1 expifestno \i,\\
A lgfnum\“




NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )
The foregoing instrument was acknowledged before me this 8% day of February 2008, by

Christine Holley as General Partner of the Yager Partnership, LTD. o™ i
) [
Qg\i‘\:;% PH 5:;" “u,

Witness my hand and official seal. ST il
( 2590 » % 0%
- mn i W e o=
Notarvaubhc S ._3%._. % éﬁ iss
B ST

L ACAl o A SR

) oo oc’ -

My commission expiles 2. %. 45
20" W
" 2009

W
NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )
The foregoing instrument was acknowledged before me on this 8" day of February 2008,

by Scott Holley. o
W ey,
. . P Py, s,
Witness my hand and official seal. ST emnllin”,
S5 0%
4 g3 ‘4'0 PR
- 9zRi 2 L 3 igt
: TEal o V2 Fxz
Notary Pu Z2Qh 0 TS iE3
B2 O O
LAYy

My commissiQn &xpires: 43::."”#”9?_,..\\\\
7 , LA TR

NOTARIZATION

STATE OF COLORADO )
)} ss.

COUNTY OF GRAND )
g .
The foregoing instrument was acknowledged before me on tm;%@\;i‘a? ‘dﬁl#qj?fggry 2008,
‘.? BACIRC _.-.;/ 7,

by Christine Holley a/k/a Christine H. Holley a/k/a Christine Helen H SR A
giof % v 2
Witness my hand and official seal. 2T 3 e P ST
ZZQL % V2 if3
A PR
% 2 ey O
Notary Public, U ;;”innm\\“\‘

My commiss{or/expires:



NOTARIZATION

STATE OF COLORADO )
) ss.

COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this ﬁ day of February
2008, by Bryan Holley.

Witness my hand and official seal.

ROXANA BARTELS %Mk W

NOTARY PUBLIC Notary Public
STATE OF COLORADO _
My Commission Bxpires L2224/ -2/ & My commission expires: /5~ /- /0




ExwiBIT 1
{0
Lease Agreement for Water Rights

1. Ditch Company Shares: 85.5 shares in the Grand County Trrigated Land Company,
formerly represented by the following share certificates:

a. Certificate No. 393 for 76 shares in Grand County Irrigated Land Company.
b. Certificate No. 426 for 3.5 shares in Grand County Irrigated Land Company.
¢. Certificate No. 431 for 3 shares in Grand County Irrigated Land Company.
d. Certificate No. 435 for 2 shares in Grand County Irrigated Land Company.

e. Certificate No. 441 for 1 share in Grand County Irrigated Land Company.

The Lessor will obtain re-issued share certificate(s) for the 85.5 shares in its name.

2. Lands:

a. Parcel 1 (Yager Partnership, Ltd.)

i.

ii.

The following lots and blocks and tracts located in SUN CREEK DEVELOPMENT
FILING ONE, according to the plat recorded May 17, 1982 at Reception No. 193444:

Block 1: All; Block 2: All; Block 3: All; Block 4: All; Block 5: All; Block 6: All;
Block 7: All; Block 8: All; Block 9: All; And Tracts A, B, C, and D,

County of Grand, State of Colorado.
Township 2 North, Range 76 West of the 6" P.M.:

Section 33: That portion of the S % S ¥ lying North and West of Grand County Road
No. 60.

TOGETHER WITH those portions of vacated roads described in Resolution No.
1999-11-9 recorded November 16, 1999 at Reception No. 99012062, which are
contained within or contiguous to the above described property.

EXCEPT that portion conveyed to Sun Creek Development Corporation by
instrument recorded September 22, 1981 in Book 298 at Page 862.

AND EXCEPT those portions conveyed to Board of County Commissioners, County
of Grand, State of Colorado, by instrument recorded November 16, 1999 at Reception
No. 99012051, as amended by instrument recorded March 24, 2004 at Reception No.
2004-003444,



County of Grand, State of Colorado, containing 79.229 acres more or less.

b. Parcel 2 (Yager Partnership, Ltd.)

i. Township 2 North, Range 76 West of the 6™ P.M.;

ii.

Section 32: That portion of the E ¥ SE % SE Y lying South of Grand County Road
No. 60 aka Little Ho Road,

EXCEPT that portion conveyed to Ernest Maureaux and Anna L. Maureaux by
instrument recorded August 18, 1951 in Book 100 at Page 427,

AND EXCEPT that portion conveyed to John F. Farthing and Robert F. Farthing by
instrument recorded April 21, 1954 in Book 108 at Page 431,

AND EXCEPT that portion conveyed to J.W. Ricci and Ruth Esther Ricci by
instrument recorded April 2, 1962 in Book 139 at Page 350.

Section 33: All that portion of the S %2 SW % lying South of Grand County Road No.
60 aka Little Ho Road.

County of Grand, State of Colorado, containing 5.5 8 acres more or less.
Tract 80, Great Divide Head Lettuce Colony,
EXCEPT that portion lying within Granby Airport,

County of Grand, State of Colorado, containing 1.529 acres more or less.

c. Parcel 3 (Christine Holley)

i.

North % of Tract 12, Great Divide Head Lettuce Colony, County of Grand, State of
Colorado.

d. Parcel 4 (Scott Holley and Christine H. Holley a/k/a Christine Helen Holley)

i.

ii.

North % of Tract 9, Great Divide Head Lettuce Colony,

EXCEPT that portion conveyed to Lew Geisendorfer by instrument recorded
September 4, 1958 in Book 127 at Page 168, County of Grand, State of Colorado.

North % of Tract 10, Great Divide Head Lettuce Colony, County of Grand, State of
Colorado.

e. Parcel 5 (Scott Holley and Christine H. Holley, as to an undivided Y% interest, and Bryan
Holley, as to an undivided % interest)

i.

Tract 8, Great Divide Head Lettuce Colony, County of Grand, State of Colorado.

10



3. Equipment:

a. All of Lessor’s right, title and interest in and to all the irrigation equipment, flumes,
headgates, measuring devices, equipment and other personal property used in connection
with the Water Rights, including but not limited to the following:

1. Three 6” parshall flumes located on the N % of Lot 9 and Lot 8, Great Divide
Head Lettuce Colony.

2. Two 10’ lengths of 12” corrugated metal pipe (“CMP”) with slide gates located
on Lot 8, Great Divide Head Lettuce Colony.

3. Sixteen 10” lengths of 6” CMP with slide gates located in ditches on Parcel 1
(Yager Partnership, Ltd.) as described in this Exhibit 1 to Lease Agreement for
Water Rights.

4. Tnlet structure, drop pipe, diversion box, with gates and outlet pipes and ‘
approximately 240’ of 10” CMP with splitter box located on the north side of
Parcel 1.ii. (Yager Partnership, Ltd.) as described in this Exhibit 1 to Lease
Agreement for Water Rights.

11



BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS: Scott Holley and Christine Holley a/k/a Christine
H. Holly a/k/a Christine Helen Holly (“Sellers”), for and in consideration of TEN DOLLARS
($10.00) and other valuable consideration to them in hand paid, at or before the ensealing or
delivery of these presents by the Grand County Mutual Ditch and Reservoir Company (“Buyer™),
the receipt of which is hereby acknowledged, have bargained and sold, and by these presents do
grant and convey unto the Buyer, its successors and assigns, free and clear of all liens, leases or
other encumbrances whatsoever, all irrigation equipment, flumes, headgates, measuring devices,
equipment, pipes and other personal property used in connection with the Sellers’ 85.5 shares of
stock in the Grand County Irrigated Land Company conveyed from Sellers to Buyer in that
Special Warranty Deed (Water Rights) dated February 8, 2008, including but not limited to the
following:

1. Three 6” parshall flumes located on the N % of Lot 9 and Lot 8, Great Divide Head
Lettuce Colony.

2. Two 10’ lengths of 12” corrugated metal pipe (“CMP”) with slide gates located on
Lot 8, Great Divide Head Lettuce Colony.

3. Sixteen 10’ lengths of 6” CMP with slide gates located in ditches on Parcel 1.i. and ii.
- (Yager Partnership, Ltd.) as described in Exhibit 1 to sald Special Warranty Deed
(Water Rights) dated February 8, 2008.

4. Imlet structure, drop pipe, diversion box; with gates and outlet pipes and
approximately 240 of 10” CMP with splitter box located on the north side of Parcel
111, (Yager Partnership, Ltd.) as described in Exhibit 1 to said Special Warranty Deed
(Water Rights) dated February 8, 2008.

TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns, forever. The
Sellers covenant and agree to and with Buyer, their successors and assigns, to WARRANT AND
DEFEND the sale of said property, against all and every person or persons whomsoever. The
singular shall include the plural and the use of any gender shall be applicable to all genders.

IN WITNESS WHEREOF, the Sellers have executed this Bill of Sale this 8™ day of February
2008.

Scott’ %fé"" /1 ‘, - Christine Holley a/ka/ Christine H. v
a/k/a Christine Helen Holley




NOTARIZATION
STATE OF COLORADO )

) ss.
COUNTY OF GRAND )

The foregoing instrument was acknowledged before me on this 8th day of February 2008,
by Scott Holley and Christine Holley a/ka/ Chnistine H. Holley a/k/a Christine Helen Holly.

Witness my hand and official seal.

-----
||||||

Nofary Publfc Xy \““%‘r\_){_L_L‘{:;"’a

My commissjon gxpires:
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CLOSING INSTRUCTION LETTER

Dated February 8, 2008

To:  Mr Curtis Lange
Grand County Title and Escrow Co.
P.O. Box 38 '
129 E. Byers Ave
Hot Sulphur Springs, CO 80451

Re:  Your File #25603 — Holley/Coalition Water Rights Sale
Mr Lange:

With regard to the closing scheduled for Friday, February 8, 2008, attached are:
Schedule A listing funds and documents that will be delivered to you;
Schedule B describing what you are to do with those funds and documents.

Please proceed to handle the closing by following those Schedules, unless modified by
both of the undersigned. The closing is not to be completed (disbursement of funds, recording
of certain documents, and delivery of certain documents) unless and until all the described
documents and funds are delivered to you and all documents have been properly signed as
required. '

Please proceed to prepare the Closing Statements and other documents that you normally
prepare relative to closing of a real estate transaction.

Sincerely,

Attorneys for Buyers: : Attorng Sellers:

David C. Taussig Lawrence P. Hartlaub

White & Jankowski LLP " Boyle & Hartlaub

511 167 St., Suite 500 | 6021 8. Syracuse Way, Suite 205
Denver, CO 80202 Greenwood Village, CO 80111

(303) 595-9441 ' (720) 488-2771
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CLOSING INSTRUCTION LETTER
Dated February 8, 2008 | - -

Tor  Mr{'urlis Lange
Cirand Coumty Title and Escrow Co.
PO, Box 38
129 K, Byers Ave
Hot Sulphur Springs, CO 80451

Rer  Your Pile #25603 ~ Holley/Coalition Water Rights Sale
Mr Lanpe:

Wilh regard to the ¢losing schcdulﬁd for Friday, l'cbruary 8, 2008, attached are;
Hchedule A listing fands and documents that will be delivered 1o you;
Schedule I describing what you are 1o do with those finds and documents,

Please proceed to handle the closing by following those Schedules, unless modificd by
both of the undersigned. The closing is not to be completed (disbutsement of funds, recording
ol cerlain documents, and delivery of certain documents) unless and until all the desceibed
documenis and finds are delivered to you and all documents have been properly signed as
required, : '

Please proceed to propare the Closing Statements and other docyments {hat you normally
prepare relative to closing of a real estate transaciion. -

Sinceraly,
Altorneys Jor luyers: Attorneys for Sellers:
/ ) T
o '
_;L{#W?j"% -
David C. Foussig Lawrence P, Hartlaub
White & lankowski I1.P ‘ Royle & Harilaub
511 16™ St,, Suite 500 6021 8. Syracnse Way, Suite 205
Denver, CO 80202 Greenwood Village, CO 80111

(303) 595-9441 (720) 488-2771
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SCHEDULE A
TO CLOSING INSTRUCTIONS

FUNDS AND DOCUMENTS TO BE DEPOSITED

A. A total of $2,450,000.00, in Good Funds (ﬁvaﬂable for immediate withdrawal as a matter
of right as defined by CRS 38-35-125) to be deposited by or on behalf of Buyer. Said
Good Funds are to come from the following entities:

1. Colorado River Water Conservation District - $ 155,000.01;
2. Grand County Water and Sanitation District - $ 154,999.97;
3. Winter Park Water and Sanitation District - $ 155,000.0%;
4, Town of Winter Park - $ 161,666.67;
5. Town of Granby - $ 161,666.67;
6. BOCC of Grand County - $ 161,666.67,
7. Colorado Water Conservation Board - $1.500.000.00

TOTAL - $2.450,000.00

(NOTE 1: The funds from CWCB may come through BOCC of Grand County, in which
case BOCC will send to you $1,661,666.67.) |

(NOTE 2: -You, GCT&E Co., are already holding $105,000 in an escrow account, which
amount is to be added to the Good Funds described above for final disbursement to
Sellers.) '

B. Closing Costs
1. Buyers® share of closing costs as shown on Buyer’s Closing Statement to be
prepared by Closing Agent and approved by the parties hereto shall be paid IN
ADDITION TO the above funds from Buyer entities and is expected to be paid by
Buyer’s attorney at closing;
2. Sellers’ share of closing costs as shown on Seller’s Closing Statement shall be
deducted from Sellers’ proceeds before net proceeds are paid (wired) to Sellers.

C. The following described properly executed and notarized docunuents, subject to approval
by Buyer or its attorneys White & Jankowski, LLP:
1. SPECIAL WARRANTY DEED for Water Rights;
2. STOCK ASSIGNMENTS for 85.5 shares of stock in Grand County Irrigated
Land Company (may be more than one such document, but total number of shares
so included shall be 85.5);
3. ORIGINAL STOCK CERTIFICATES of Grand County Irrigated Land Company
issued to Seller (one or both) totaling 85.5 shares, to be endorsed by Sellers at
Closing;

Page 1 of 2
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BILL OF SALE for Personal Property;

LEASE AGREEMENT FCOR WATER RIGHTS;

DRY-UP COVENANTS (five separate documents);

TRANSFER LETTER from Sellers to Grand County Irrigated Land Company for
Stock Certificates described in #3 above;

QOriginal of two letters addressed to Sellers from Liberty Savings Bank and from
Credit Union of Colorado.

D. The following additional documents properly 51gned and notarized where necessary:

1.

ASSIGNMENT AGREEMENT assigning certain documents TO Grand County
Mutual Ditch and Reservoir Company FROM the entities described in A. ]
through 6 above;

SELLERS’ CLOSING STATEMENT, prepared by GCT&ECo., including the
following;

a. 1099 FORM from Sellers;

b. COLORADO AFFIRMATION from Sellers;

c. FIRPTA AFFIDAVIT from Sellers;

BUYER’S CLOSING STATEMENT prepared by GCT&ECo;

SELLERS’ WIRING INSTRUCTIONS for their net proceeds.

Page 2 of 2
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SCHEDULE B
TO CLOSING INSTRUCTIONS

DISBURSEMENT OF FUNDS AND DOCUMENTS

A. RECORD with Grand County Recorder the following in the order indicated, having
recorded documents returned to David C. Taussig, White & Jankowski, LLP, 511 16%
Street, Suite 500, Denver, CO 80202:
1. ASSIGNMENT AGREEMENT (15 pages);
2. SPECIAL WARRANTY DEED (7 pages);
3. LEASE AGREEMENT (11 pages);
5. DRY-UP COVENANTS (Five separate documents of 5, 5, 5, 4 and 4 pages each).

B. DISBURSE funds as follows:

1. To Grand County Recorder for recording documents, your fees, Grand County
Irrigated Land Company for stock transfer fees, and other costs and expenses as -
set forth in approved/signed Sellers and Buyer’s Closing Statements;

2, Sellers’ net proceeds to Sellers at their further written direction for wire transfers
to their accounts;

C. DISTRIBUTE other documents as follows:
1. TO GRAND COUNTY IRRIGATED LAND COMPANY (c/o Ms Cindy
Sterling, Granby, CO):
STOCK ASSIGNMENTS for 85,5 shares;
ORIGINAL STOCK CERTIFICATES for 85.5 shares;
TRANSFER LETTER to GCILC;
Your check for transfer fees as shown on the above Transfer Letter.

o op

OR PER APPROVAL OF PARTY’S ATTORNEYS at Closing:
Hold in escrow documents and funds described in #1 above uniil you receive further
directions from David C. Taussig. If the actual transfer fees to be paid to GCILC are less
than as estimated at the time of closing, any excess funds shall be paid one-half to each of
the party’s attorney. :

2. TODAVID C. TAUSSIG (Buyer’s Attorney):
a.  BILL OF SALE for personal property (not to be recorded);
b. ORIGINAL LETTERS from Liberty Savings Bank and Credit Union of

Colorado;

c. BUYER’S CLOSING STATEMENT;

d. Copies of all other documents given to Seller’s Attorney and documents
that are recorded,

Page 1 of 2
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3. TO LAWRENCE P. HARTLAUB (Seller’s Attorney), copies of:

SELLERS’ CLOSING STATEMENT;

1099 FORM from Sellers;

COLORADO AFFIRMATION from Sellers;

FIRPTA AFFIDAVIT from Sellers;

Copies of all documents given to Buyer’s Attorney and documents that are

recorded;

P po o
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BUYER'S STATEMENT I

Buyer: GRAND COUNTY MUTUAL DITCH AND RESERVOIR COMPANY
Seller: SCOTT HOLLEY and CHRISTINE HOLLEYa/k/aCHRISTINE
H. HOLLEY a/k/aCHRISTINE HELEN HOLLEY
Settlement Agent: GRAND COUNTY TITLE & ESCROW COMPANY, INC.
{970)725-3200
Place of Settlement: P.O. Box 38, 129 E. Byers Avenue
f Hot Sulphur Springs, CO 80451
Settlement Date: February 8, 2008
Property Location: 85.5 SHARES IN GCIL CO

DEBITS
Purchase Price 2,600,000.00
Settlement or Closing Fee GRAND COUNTY TITLE & ESCROW COMPAM 500.00
State Tax/Stamps Grand County Clerk and Recoerder's Office 130.00
RECORDING FEES Grand County Clerk and Recoerder's Office 144.00
STOCK TRANSFER FEE : 4,275.00
: Gross Amount Due From Buyer TOTAL DEBITS 2,605,049.00
CREDITS
Deposit or Earnest money 105,000.00
INTEREST ON EARNEST MONEY 3,018.22
FUNDS RECEIVED BY SELLERS thru 45,000.00
Less Total Credits to Buyer TOTAL CREDITS 153,018.22
BALANCE
" From Buyer ‘ 2,452,030.78

APPROVED:
GRAND COUNTY M

H AND RESERVOIR COMPANY

BY

BRUCE HUTCHING "W
President

Secretary

(25603.PFD/25603/27)



Buyer: GRAND COUNTY MUTUAL DITCH AND RESERVOIR COMPANY
Seller: SCOTT HOLLEY and CHRISTINE HOLLEYa/k/aCHRISTINE
H. HOLLEY a/k/faCHRISTINE HELEN HOLLEY
Settlement Agent: GRAND COUNTY TITLE & ESCROW COMPANY, INC.
(870)725-3200
Place of Settlement: P.O. Box 38, 129 E. Byers Avenue
Hot Sulphur Springs, CO 80451
Seftlement Date: February 8, 2008
Property Location: 85.5 SHARES IN GCIL CO

SELLER'S STATEMENT I

CREDITS
Purchase Price | 2,600,000.00
Less Total Credits to Seller TOTAL CREDITS 2,600,000.00
DEBITS
Settlément or Closing Fee GRAND COUNTY TITLE & ESCROW COMPAR 500.00
TBD fees : GCT POC [2,362.50]
State Tax/Stamps Grand County Clerk and Recorder's Office 130.00
RECORDING FEES Grand County Clerk and Recorder's Office 144.00
STOCK TRANSFER FEE 4,275.00
FUNDS RECEIVED BY SELLERS thru 45,000.00
l.ess Total Reductions to Amount Due Seller TOTAL DEBITS 50,049.00
BALANCE
To Seller

CHRISTINE HOLLEY a/k/a CHRISTANE M.
HOLLEY a/kfa CHRISTINE HELE

2,549,951.00

(25603.PFD/25603/22)



SETTLEMENT AGENT/FILER'S NAME & ADDRESS:

GRAND COUNTY TITLE & ESCROW COMPANY, INC.
P.O. Box 38, 129 E. Byers Avenue Filer's Tax ID No: 841176459
Hot Sulphur Springs, CO 80451
1) Date of Closing: 02/08/08
2} Gross Proceeds: §2,600,000.00
) 3) Address or Legal Description:
== SUBSTITUTE FORM 10995 === 85.5 SHARES IN GCIL CO

~PROCEEDS FROM REAL ESTATE== 4) X if property/serv1ces
: received:

5) Buyer's part of real
estate tax:
Agcount/File Number
C-25603

<===SELBER/TRANSFEROR’S NAME & ADDRESS
SCOTT HOLLEY and CHRISTINE HOLLEYa/k/aCHRISTINE H. HOLLEY a/k/aCHRISTINE
HELEN HOLLEY

C%? oL CWC?L+ SOCIAL SECURITY NO./TAX ID:
LR35
Olw\ﬁ Co OUYL S 5258

THIS Is IMgORTANT TAX INFORMATICN AND IS BEING FURNISHED TO THE INTERNAL
REVENUE SERVICE IF YOU ARE REQUIRED TO FILE A RETURN, A NEGLIGENCE
PENALTY OR OTHER SANCTION WILL BE IMPOSED ON YOU IF THIS ITEM IS REQUIRED
TO BE REPORTED AND THE IRS DETERMINES THAT IT HAS NOT BEEN REPORTED.

YOU ARE REQUIRED BY LAW TO PROVIDE GRAND COUNTY TITLE & ESCROW COMPANY WITH
YOUR CORRECT TAX PAYER IDENTIFICATION NUMBER. IF YOU DO NOT PROVIDE GRAND
COUNTY TITLE & ESCROW COMPANY WITH YOUR CCRRECT TAX PAYER IDENTIFICATION
NUMBER, YOU MAY BE: SUBJECT TO CIVIL OR CRIMINAL PENALTIES IMPOSED BY LAW.

UNDER PENALTIES OF PERJURY, I CERTIFY THAT THE NUMBER SHOWN ABOVE ON THIS

STATEMENT IS MY CORRECT TAX PAYER IDENTIFICATION NUMBER. I ACKNOWLEDGE
RECEIPT OF A COPY OF THIS STATEMENT.

Sigj;f ngs day of February, 2008.
Al ZZ%/,// -

SQQTT”HOLLE&‘ v 2

iter sl

CHRISTINE HOLLEY a/k/a c *STINE H. HOLLEY a/k/a CHRISTINE HELEN HOLLEY

INSTRUCTIONS TO SELLER:

You MUST enter your {(Transferor's) Tex ID Number (Social Security Number) above. Sign and
return a copy of this form immediately to GRAND COUNTY TITLE & ESCROW COMPANY. If the real estate
transferred was your main home, file Form 2119, Sale of Your Home, with your income tax return even
if you sold at a loss or you did not replace your home. If the real estate Lransferred was not your
main home, report the transaction in the applicable parts of Form 4797, Sales of Business Property,
Form 6252, Installment Sale Income, and/or Schedule D (Form 1040), Capital Gains and Losses. If you
30ld your home that you did not own for more than 9 years that home was financed after 1990 under a
Federally-gubsidized program (qualified mortgage bonds or mortgage credit certificates), you may
have to recapture part of the subsidy. This will increase your tax. See form 8828, Recapture of
Federal Mortgage Subsidy, and Pub. 523, Tax Information on Selling Your Home,

If you have already paid the real estate tax for the period that includes the sale dakte, subtract
the amcunt in number 5) above from the amount already paid to determine your deductible real estate
tax. But if you have already deducted Cthe real estate tax in a prior year, generally reporl this
amount as income on the line for "Other income" on Form 1040, For more information, see Pub. 523.



DR 1083 (12/92}

COLORADO DEPARTMENT OI' REVENUE
1375: Sherman Street

Denver, CO 80261

INFORMATION WITH RESPECT TO A CONVEYANCE
OF A COLORADO REAL PROPERTY INTEREST

1.Name and address of transferors: SCOTT HOLLEY and CHRISTINE
HOLLEYa/k/aCHRISTINE H. HCOLLEY
CﬁﬁaCHRISTINE HELEN HOLLEY,

7 Eoc (Y

2. Transferors are individuals

3.Social?Eecur1ty Number or Colorado account number of transferor(s):

ORF Bl 6778

1)
2))5535 28~ 752 (3) (4)

4 .Federal employer identification number of transfer:

S.Type of property sold:

6.Legal description of property sold:

7.Date of closing: 02/08/08

8.$elling price of the property: $2,600,000.00

9.5elling price of the transferor's interest: $2,600,000.00
10.If Colorado tax was withheld, check thisg box .............. [:]

11.ﬁmount of tax withheld: §

12.If withholding is not made, give reason:

a. Affirmation of Colorado residency signed .............. :Pﬁ:
b. Affirmation of permanent place of business signed ...... L]
c. Affirmation of principal residence signed .............. O]
d. Affirmation of no tax reasonably estimated to be due

or no gain on sale signed ............ ... ]
€. No met pProceeds ... ... ...t ittt e e e e []

13 .Name, address, and telephone number of the title insurance company
or other person providing closing and settlement services with
respect to this transfer:

GRAND COUNTY TITLE AND ESCROW COMPANY, INC., P.O. Box 38, 129 E.
Byers Avenue, Hot Sulphur Springs, CO 80451 (970}725-3200

FILE THIS FORM TOGETHER WITH FORM 1079, IF APPLICABLE, WITHIN 30 DAYS
OF THE CLOSING DATE WITH THE COLORADC DEPARTMENT OF REVENUE



AFFIRMATION OF COLORADO RESIDENCY

I (we) hereby affirm that I am (we are) the transferor(s) or the fiduciary
of the transferor of the property described on the information form and
that as of the date of clogsing I am (we are} or the estate or the trust is
a resident of the State of Colorado.

nalty of perjury:

,lﬁﬁﬁjgzi;iz%iﬂ gé%£/€é74/{

CHRISTINE HOLLEY a/k/a C%i?éTINE H. HOLLEY a/k/a CHRISTINE HELEN HOLLEY

AFFIRMATION OF PERMANENT PLACE OF BUSINESS

I hereby affirm that the transferor of the property described on the
information form is a corporation which maintains a permanent place of
business in Coloradoc or a partnership which staffe and maintains a
permanent office in the State of Colorado.

Sigﬁ;? ;@jﬁ;&;;? enalty of perjury:
i //;

SCOTT HOMLEY ~ /

CHRISTINE HOLLEY a/k/a CHRISTINE H. HOLLEY a/k/a CHRISTINE HELEN HOLLEY

AFFIRMATION OF PRINCIPAL RESIDENCE

I (we) hereby affirm that I am (we axre) the transferor(sg) of the property
described on the information form and immediately prior to the transfer it
was my (our) principal residence which could qualify for the roll over of
gain provision of section 1034 of the internal revenue code.

Signed under the penalty of perjury:

SCOTT HOLLEY

CHRISTINE HOLLEY a/k/a CHRISTINE H. HOLLEY a/k/a CHRISTINE HELEN HOLLEY

AFFIRMATION OF NO REASONABLY ESTIMATED TAX TO BE DUE

I (we) hereby affirm that I am (we are) the transferor(s) or an officer of
the corporate-transferor or a fiduciary of the estate or trust-transferor
of the property described on the front side of this form, and I (we)
further affirm that there will be no Colorado income tax reasonably
estimated to be due on the part of the transferor(s) as the result of any
gain realized on the tramsfer. If a partnership is held to be the
transferor, I affirm that I am the general partner and that there will be
no gain on the sale recognized for federal income tax purposes.

Please understand before you sign this affirmation that nonresidents
of Colorado are subject to Colorade tax on gains from the sale of
Colorado real estate to the extent such gains are included in federal
taxable income,

Signed under the penalty of perjury:

SCOTT HOLLEY

CHRISTINE HOLLEY a/k/a CHRISTINE H. HOLLEY a/k/a CHRISTINE HELEN HOLLEY



FIRPTA AFFIDAVIT
Non-Feoreign Certification - Transferee and Transferor
Certification of Non-Foreign Status by Individual

Section 1445 of the Internal Revenue Code provides that a
transferee (buyer) of a U.S. real property interest must withhold
tax if the transfercr(seller) is a foreign person. To inform the
transferee (buyer) and Grand County Title and Escrow Company, Inc.
that withholding of tax is not required upon my disposition of a
U.S. real property interest, I, SCOTT HOLLEY and CHRISTINE
HOLLEYa/k/aCHRISTINE H. HOLLEY a/k/aCHRISTINE HELEN HOLLEY
(Seller), the undersigned, hereby certifies the following:

a. Seller is not a foreign person(s), foreign corporation,
foreign partnership, foreign trust or foreign estate (as
those terms are defined in the Internal Revenue Code and
Income Tax Regulationg);

b. Seller's U.S. social security number/employer identification
number (s) is: El}%RB“J/é"é?ﬁg EZ; V52 R -XK-752/
. 3) 4 r4 :

C. | Seller‘sl address is: ‘PO%}C— qut'\
Yrzilond Lo Royu (s

Seller understands that this certification may be disclosed to
the Internal Revenue Service by Grand County Title and Escrow
Company, Inc. and that any false statement contained herein could
be punished by fine, imprisonment, or both.

Under penalties of perjury I declare that I have examined this
certification and to the best of my knowledge and belief it is
true, correct, and cemplete, and I further declare that I have
the authority to sign this document.

day of February, 2008.

A

;Z;L/ /<2£4212Ly/
CHRISTINE HOLLEY a/k/ RISTINE H. HOLLEY a/k/a CHRISTINE HELEN
HOLLE

SELLER, BUYER AND ESCRCOW AGENT TO MAINTAIN A COPY FOR FIVE (5) YEARS



REAL PROPERTY TRANSFER DECLARATION

GENERAL INF@RMATION

Purpose: The real property transfer declaration is used by county assessors to establish the value of real property for property tax purposes and
to properly adjust sales for sales ratio analysis. Refer to § 39-14-102(4), CR.S.

Requirements: All conveyance docurments subject to the documentary fee submitied to the county clerk and recorder for recordation must be
accompanied by a real property transfer declaration. This declaration must be completed and signed by the grantor (seller) or grantee (buyer).
Refer to § 39-14-102(1)@}, C.R.S.

Penalty for Noncompliance: Whenever a conveyance document is presented for recordation without the declaration, the clerk and recorder
notifies the county assessor, who will send a written notice to the grantee requesting that the declaration be returned within thirty days.

Failure by the grantee to submit the declaration may result in the assessor imposing a penalty of $25.00 or .025% (.00025) of the sale price,
whichever is greater. This penalty may be imposed for any subsequent year that the granfee fails to submit the declaration, until the property is
conveyed again. All unpaid penalties are certified to the county treasurer for collection. Refer to § 39-14-102(1)(b), C.R.S.

Confidentiality: Any information used by the assessor to determine the actual value of real property, including information derived from the
real property transfer declaration is available to any taxpayer or any agent of such taxpayer, subject to confidentiality requirements as provided
by law. The assessor is required to make the declaration available for inspection by the buyer or the seller if the seller filed the declaration.

1. Address or fegal description of real property: Enter the correct street address or legal description of the real
property. Do not use mailing addresses or P.O. Box numbers.

2. Type of property purchased: o Single Famnily Residential
0 Townhome 0 Condominium o Multi-Unit Res o Commercial o Industrial o Agricultural o Mixed Use
0 Vacant Land {Other-\W V1

3. Date of Closing: Enter the date upon which the transfer of the property was completed. February 8, 2008
Date of Contract:

4. Total sale price: Indicate the total consideration paid for the property including real estate, personal property
(carpeting, drapes, appliances, inventory, equipment, frniture), mobile homes, sheds, goodwill, water rights,
mineral rights, and any other appurtenances.

$2,600,000.00

5. Was any personal pmpeﬁy included in the transaction? Personal property would include, but is not
limited to, carpeting, draperies, free standing appliances, equipment, inventory, furniture. If the personal
property is not listed, the entire purchase price will be assumed to be for the real property as per 39-13-102,

CRS. N [@_,

If yes, approximate value §
Describe:

6. Did to{al sale price include a trade or exchange of additional real or personal property? If yes, give the
approximate vatue of the goods or services as of the date of closing. M

If ye:s,E approximate value $
If yes, céloes this transaction involve a trade under IRS Code Section 10317 oYes oNo

7. Was 100% interest in the real property purchased? Mark "No" if only a partial interest is being purchased.
If no, interest purchased %o
8. Is this a transaction among related parties? Indicate whether the buyer or the seller are related. Related

parties include persons within the same family, business affiliates, or affiliated corporations. MO

9. Check any of the following that apply to the condition of the improvements at the time of purchase.
o New o Excellent o Good o Average o Fair © Poor o Salvage ¢\ l O



IF THE PROP‘%ERTY IS FINANCED, PLEASE CO Z1TE THE FOLLOWING:
10.  Total a%mount financed: $
11.  Type O:f financing:
12. Terms:é

13.  Please explain any special terms, seller concessions, or financing and any other information that would help the
assessor understad the terms of sale.

FOR PROPERTIFLS OTHER THAN RESIDENTIAL (Residential is defined as: single family detached, townhomes, apartments and
condominiums) PLEASE COMPLETE QUESTION 14-16 IF APPLICABLE. OTHERWISE, SKIP TO #17 TC COMPLETE.

14, Did the purchase price include a franchise or license fee?
oYes 0
15.  Did the pyrchase price involve an installment land contract?
oYes
16. If this was a vacant land sale, was an on-site inspection of the property conducted by the buyer prior to
the closing:
nYes 0

Remarks: Please include any additional information concerning the sale you may feel is important.

17.  Signed this day of February, 2008.

Enter the day, month, and year, have at least one of the parties to the transaction sign the docwment, and include an
address and a daytime phone number. Please designate buyer or seller.

GRAND COUNTY MUTA AL DITCH AND RESERVOIR COMPANY

BEUCE HUT!
President

AND/OR

Secretary .
Signature of Grantee (Buyer)





