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(7) All right, title and interest of Seller in and to all permits (including without 
limitation all mining and operational permits, including the mining and reclamation permit 
issued by the State of Colorado Department of Natural Resources, Division of Reclamation 
Mining & Safety numbered M2000158 (the “DRMS Permit”), licenses, certificates, 
authorizations, governmental approvals, zoning and subdivision entitlements, rights, 
privileges and intangible personal property rights appurtenant to,  associated with, or for 
the use and benefit of the Real Property and/or for the mining or production of the 
Unmined Sand and Gravel or the Oil and Gas Rights (collectively, the “Permits”);

(8) Seller’s interests, rights and obligations under  leases on the Real Property
and all amendments or modifications thereto affecting the Real Property, which leases, 
amendments, and modifications are listed on Exhibit D attached and incorporated in this 
Agreement (the “Leases”);

(9) Seller’s interests, rights and obligations under all agreements related to the 
Property disclosed to Purchaser pursuant to this Agreement and all amendments or 
modifications thereto affecting the Property, including those certain agreements, 
amendments, and modifications listed on Exhibit E attached and incorporated in this 
Agreement (the “Additional Agreements”), subject to the terms and limitations of this 
Agreement; and

(10) All ownership and use rights of Seller, if any, in all engineering work 
product for or related to the design and construction of the reservoir facilities to be 
developed on the Real Property pursuant to any of the Permits (the “Engineering Work 
Product”).

C. Seller recently conveyed to the City of Aurora, Colorado, a Colorado municipal 
corporation, acting by and through its Utility Enterprise (the “South Property Purchaser”), a 
certain parcel of real property located adjacent to and to the south of the Real Property as more 
particularly described on Exhibit B of this Agreement (the “South Property”).

Agreement

In consideration of the foregoing recitals, which are hereby incorporated in the Agreement, 
the mutual promises and agreements set forth below, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby 
agree as follows:

1. Purchase and Sale.  Subject to the terms and conditions set forth in this Agreement, 
Seller agrees to sell, assign and convey to Purchaser, and Purchaser agrees to purchase from Seller, 
the Property.
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2. Excluded Water Rights.  Union Colony Agriculture, LLC (“Union Colony”), an 
affiliate of Seller, recently conveyed to the South Property Purchaser certain water rights, which 
were historically used on the Real Property, and which are expressly excluded from the sale of the 
Property.

3. Purchase Price.  The purchase price for the Property (the “Purchase Price”) will be 
$9,470,000, payable as follows:

3.1. Deposit.  $100,000 (which amount, together with all interest earned 
thereon, is hereinafter called the “Deposit”), will be delivered by Purchaser to Fidelity National 
Title Insurance Company (“Title Company”) by check, subject to collection, or by wire transfer of 
immediately available funds, within two days after the execution and delivery by Purchaser and 
Seller of this Agreement.  Title Company will place the Deposit in an interest-bearing account, and 
such Deposit shall be credited to the Purchase Price at Closing.

3.2. Cash at Closing.  Upon closing of the transaction contemplated by this 
Agreement (“Closing”), Purchaser will deliver to Title Company (for payment to Seller), by wire 
transfer of immediately available funds, the balance of the Purchase Price, subject to the 
adjustments and prorations provided for herein.

4. Purchaser’s Investigations.

4.1. Seller’s Initial Deliveries.  Within seven days after the Effective Date (or 
such longer period to the extent expressly provided below), Seller will make available to 
Purchaser, or deliver or cause to be delivered to Purchaser the following:

4.1.1. Title Insurance Commitment.  Within 10 days after the Effective 
Date, a current title insurance commitment issued by Title Company, including copies of 
all recorded exceptions to title referred to therein (collectively, the “Title Commitment”), 
showing title to the Real Property to be vested in Seller and committing to insure title to the 
Real Property in Purchaser by issuance of its ALTA owner’s policy of title insurance in the 
amount of that portion of the Purchase Price allocated to the Real Property.  Purchaser will 
review the Title Commitment as part of its investigations hereunder and will have the right 
to negotiate with Title Company and make objections to Seller in order to cause Title 
Company to modify the Title Commitment to reflect only those exceptions to title that are 
acceptable to Purchaser in Purchaser’s complete discretion.  If Purchaser does not 
terminate this Agreement pursuant to Section 4.4, then the exceptions to title disclosed in 
the Title Commitment as of the expiration of the Feasibility Period (i.e., including any 
endorsements or supplements to the Title Commitment issued prior to such expiration) and 
those matters affecting title that are reflected on the “Survey” (as defined in Section 4.2), if 
obtained by Purchaser pursuant to Section 4.2 below, will be the “Permitted Exceptions” 
hereunder, excluding (i) any delinquent taxes or assessments, (ii) any monetary liens or 
encumbrances created by, through or under Seller, or (iii) any standard printed exceptions 
concerning mechanics’ liens or claims therefor and matters first appearing in the public 
records after the date of the Title Commitment but before Closing.  At or prior to Closing, 
Seller will provide such affidavits to Title Company as may be necessary to delete such 
standard printed exceptions and Seller will cause any delinquent taxes or assessments and 
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any monetary liens or encumbrances created by, through or under Seller to be paid off or 
otherwise removed of record.  The Annexation Agreement (as defined in Section 9 below) 
will be deemed a Permitted Exception.

4.1.2. Copies.  Copies of all of the following that are in Seller’s possession
or control, if any: the Leases; all written Permits; the Additional Agreements; certificates 
of title for any Mining Equipment that is titled under applicable law; copies of any decrees, 
deeds, augmentation plans, stock certificates, well permits or other documents or 
instruments evidencing any Water Rights to be conveyed to Purchaser pursuant to this 
Agreement; copies of all deeds or other documents or instruments evidencing the Oil and 
Gas Rights; all environmental site assessments, agreements, contracts, surveys, studies, 
analyses and reports in the possession or control of Seller concerning the condition, use, 
ownership and/or development, as applicable, of any of the Property; the Engineering 
Work Product; and all other material non-confidential, non-privileged documents and 
materials in the possession or control of Seller concerning any of the Property.

4.2. Survey.  Purchaser, at its own expense, may obtain a survey of the Real 
Property by a surveyor selected by Purchaser in form and content acceptable to Purchaser and the 
Title Company as required for issuing a title insurance policy without exception for the so-called 
standard survey exceptions (as such survey may be updated or revised from time to time until the 
Closing, the “Survey”).  Purchaser will provide a copy of the Survey to Seller, which Survey shall 
be certified to Purchaser, Seller and the Title Company.

4.3. Investigations and Access.  Purchaser will have the right until the expiration 
of the Feasibility Period to investigate the Property and all matters relevant to Purchaser’s
acquisition, ownership and operation of the Property.  Such right of investigation will include, 
without limitation, the right to have made, at Purchaser’s expense, any studies or inspections of the 
Property that Purchaser may deem necessary or appropriate. Seller agrees to cooperate reasonably 
with any such investigations, inspections or studies made by or at Purchaser’s direction so long as 
such cooperation is at no expense to Seller, and Purchaser provides at least 24 -hour prior notice of 
any investigations to Seller.  Seller agrees to provide Purchaser and Purchaser’s employees, 
agents, representatives and contractors with reasonable access to the Real Property between 8:00 
a.m. and 5:00 p.m. on weekdays, subject to the rights of the tenants under the Leases.  Seller shall 
have the right to be present during any such entry by Purchaser, its employees, agents, 
representatives or contractors and to observe such investigations, inspections or studies.  Purchaser 
shall maintain a policy of commercial general liability insurance, with a single combined limit of 
not less than $2,000,000.00 in effect from the Effective Date through the Closing Date (as defined 
in Section 12.1 below), insuring all activity and conduct of Purchaser and its employees, agents, 
representatives and contractors during any such entry onto the Real Property, including contractual 
liability coverage.  Seller shall be named as additional insured on such policy, and Purchaser shall 
provide proof of such insurance to Seller, in a form reasonably acceptable to Seller, prior to any 
such entry.

Purchaser shall (i) promptly refill holes dug on the Real Property, restore the Real Property 
to its condition existing immediately prior to Purchaser’s entry thereon, and otherwise repair any
damage to the Real Property as a result of the entry onto the Real Property by Purchaser, its 
employees, agents, representatives and contractors, (ii) be solely responsible for the costs of any 
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such entry, tests, surveys, studies, analyses and other investigations and restoration, (iii) not allow 
any dangerous or hazardous conditions on the Real Property, (iv) comply with all applicable laws 
and governmental regulations relating to the Real Property and the activities of Purchaser, its 
employees, agents, representatives and contractors thereon, and (v) not permit any lien (including 
mechanic’s and materialmen’s liens) to attach to Seller or the Real Property as a result of 
Purchaser’s entry onto the Real Property, and to promptly discharge any such lien filed against 
Seller or the Real Property.

4.4. Termination.  The “Feasibility Period” will commence on the Effective 
Date and end on the later to occur of (a) the 60th day following the Effective Date, or (b) the day as 
of which the form of the Annexation Agreement Amendment has been agreed to as provided 
below in Section 9.4 of this Agreement; provided, however, that the Feasibility Period shall in any 
event end not later than October 30, 2015, unless the form of the Annexation Agreement 
Amendment has not been agreed to as provided in Section 9.4 below by October 30, 2015, in 
which case Purchaser shall have a one-time right to extend the last day of the Feasibility Period to 
December 15, 2015 by providing written notice of such extension to Seller by not later than 
October 30, 2015. Purchaser shall have until 6:00 p.m. (Mountain Time) on the last day of the 
Feasibility Period (as it may be extended pursuant to the preceding provisions) to terminate this 
Agreement by giving Seller written notice setting forth Purchaser’s dissatisfaction with the 
Property for any reason whatsoever, as determined by Purchaser in Purchaser’s complete and sole 
discretion.  If Purchaser so terminates this Agreement, then (i) Seller will cause the Title Company
to return the Deposit to Purchaser, and (ii) this Agreement will terminate and both parties will be 
relieved of any further obligations hereunder, except for those obligations which expressly survive 
any termination hereof.  If Purchaser does not give such termination notice prior to the expiration 
of the Feasibility Period, then this Agreement will remain in full force and effect in accordance 
with its terms and the Deposit will become nonrefundable to Purchaser except as expressly 
provided in this Agreement.  Notwithstanding the foregoing, Purchaser may, in its discretion at 
any time prior to the expiration of the Feasibility Period, deliver written notice to Seller that 
Purchaser is waiving all unsatisfied conditions contained in this Agreement for the benefit of 
Purchaser (for example, without limitation, agreement on the final form of the Annexation 
Agreement Amendment) and thereby cause an early expiration of the Feasibility Period for all 
purposes under this Agreement, and the parties shall proceed to Closing, pursuant to Section 12.1.

4.5. Indemnity.  Purchaser agrees to indemnify and hold Seller harmless from 
any claim, demand, liability, lien, cost or expense asserted against Seller arising out of or resulting
from Purchaser’s or its employees’, agents’, representatives’ or contractors’ entry onto the Real 
Property and/or investigations of the Property prior to Closing (including, but not limited to, 
mechanic’s and materialmen’s liens filed against Seller or the Real Property), to pay Seller all 
reasonable costs and expenses, including reasonable attorneys’ fees, incurred in defending any 
such matter, and to repair any damages resulting to the Real Property due to such investigations or, 
if requested by Seller, reimburse Seller for all expenses incurred by Seller in repairing such 
damages if Purchaser does not promptly repair such damages.  Notwithstanding any other terms 
and provisions of this Agreement to the contrary, this indemnification, repair and reimbursement 
obligation of Purchaser will survive Closing and any termination of this Agreement.
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5. Title Insurance.

5.1. Issuance of Title Policy.  At Closing, Seller will cause Title Company to 
issue, or unconditionally commit to issue, to Purchaser its ALTA owner’s policy of title insurance 
insuring in the amount of that portion of the Purchase Price allocated to the Real Property that title 
to the Real Property is vested in Purchaser, subject only to taxes and assessments for the year of 
closing not yet due or payable, the Permitted Exceptions, the Additional Agreements and the 
Leases (the “Title Policy”).

5.2. Subsequent Title Defects.  If, subsequent to the expiration of the 
Feasibility Period and prior to Closing, Purchaser notifies Seller of the existence of any 
encumbrance, encroachment, defect in or other matter affecting title not caused by Purchaser, its 
employees, agents, representatives or contractors, other than the Permitted Exceptions and other 
than any delinquent taxes or assessments or any monetary liens or encumbrances created by, 
through or under Seller which Seller is obligated to remove prior to Closing pursuant to Section 
4.1.1 (a “Subsequent Defect”), Seller will use commercially reasonable efforts and will expend 
such reasonable amounts as required to remove or cure such Subsequent Defect of title prior to 
Closing; provided, however, that Seller shall be affirmatively obligated to remove prior to the 
Closing any Subsequent Defect voluntarily created by or at the direction of Seller (an “Intentional 
Subsequent Defect”).  If Seller does not or is unable to so remove or cure all Subsequent Defects 
prior to Closing, Purchaser may (i) waive all such uncured Subsequent Defects and accept such 
title as Seller is able to convey as of Closing without an abatement of the Purchase Price; or (ii) 
terminate this Agreement, whereupon Title Company will return the Deposit to Purchaser and all 
parties will be relieved of any further obligations hereunder, except for those obligations which 
expressly survive any termination hereof; provided, however, that if Seller fails to remove an 
Intentional Subsequent Defect prior the Closing, then Seller shall be in default of this Agreement.

6. Seller’s Representations and Warranties.

6.1. Representations and Warranties.  Seller represents and warrants to 
Purchaser as follows:

6.1.1. Authority.  Seller is a limited liability company duly 
organized and existing and in good standing under the laws of the State of Colorado.  Seller 
has full right and authority to enter into this Agreement and consummate the transaction 
contemplated hereby.  All requisite company action has been taken by Seller in connection 
with the entering into of this Agreement and the instruments referenced herein and the 
consummation of the transaction contemplated hereby.  Each of the persons signing this 
Agreement on behalf of Seller is authorized to do so.

6.1.2. Consents; Binding Obligations; Violations.  All consents 
and approvals that may be required in order for Seller to enter into this Agreement have 
been obtained, and any consents or approval that may be required to consummate the 
transaction contemplated in this Agreement have been obtained or will be obtained on or 
before Closing.  This Agreement and all documents required hereby to be executed by 
Seller are and will be valid, legally binding obligations of and enforceable against Seller in 
accordance with their terms.  Neither the execution of this Agreement nor the 
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consummation of the transaction contemplated hereby will, to Seller’s knowledge, (a) be in 
violation of any judgment, order, permit, writ, injunction or decree of any court, 
commission, bureau or agency to which Seller is subject or by which Seller is bound, or (b) 
constitute a breach or default under any agreement or other obligation to which Seller is a 
party or otherwise bound.

6.1.3. Leases.  To Seller’s knowledge, and except as indicated to 
the contrary on the copy of the Leases to be delivered to Purchaser pursuant to Section 
4.1.2, or otherwise in writing from Seller to Purchaser during the Feasibility Period:  (a) the 
Leases are in full force and effect; (b) the Leases have not been amended, supplemented or 
modified; (c) there are no options or other rights owned by the tenants under the Leases 
with respect to the purchase of the Property or any portion thereof; (d) there are no 
outstanding, unsatisfied or uncompleted concessions, rebates, allowances, free rent periods 
or obligations of the landlord under the Leases to perform repairs, painting, alterations or 
construct or install improvements (other than normal obligations with respect to the repair 
and maintenance of the Property) that have been agreed to with, or granted or promised to, 
the tenants under the Leases or to which it is entitled; (e) there are no defenses or rights of 
offset of the tenant under the Leases to rent which is to accrue in the future; and (f) there are 
no existing defaults by either the landlord or the tenants under the Leases and no facts or 
circumstances existing which, with the giving of notice or the passage of time, or both, 
would constitute a default by either the tenants or the landlord under the Leases.

6.1.4. Permits.  To Seller’s knowledge, and except as indicated to 
the contrary on the copies of the Permits to be delivered to Purchaser pursuant to Section 
4.1.2:  (a) the Permits are in full force and effect; (b) the Permits have not been amended, 
supplemented or modified; and (c) there are no existing defaults under the Permits and no 
facts or circumstances existing which, with the giving of notice or the passage of time, or 
both, would constitute a default by under the Permits; provided, however, that Seller has 
received notice from the Colorado Division of Reclamation Mining and Safety (“DRMS”) 
regarding the treatment of noxious weeds on the Real Property pursuant to the DRMS 
Permit, which noxious weed treatment obligations Seller has fully complied with to the 
satisfaction of DRMS.

6.1.5. Other Agreements.  Other than the Additional Agreements
described on Exhibit E and any additional documents delivered to Purchaser pursuant to 
the terms of this Agreement, Seller has not entered into any contracts, subcontracts, 
arrangements, leases, licenses, concessions, easements, or other agreements, either 
recorded or unrecorded, written or oral, affecting all, or any portion of, or any interest in 
the Property, which will not have been terminated or expired prior to Closing.

6.1.6. Engineering Work Product.  Seller provided copies of the 
Engineering Work Product to the South Property Purchaser.  Otherwise, Seller has not 
agreed to sell the Engineering Work Product to any third party and has not otherwise 
pledged or assigned any of Seller’s interest in the Engineering Work Product to any third 
party.
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6.1.7. Unrecorded Rights.  To Seller’s knowledge, there are no 
unrecorded easements, restrictions or encumbrances affecting all or any part of the Real 
Property.

6.1.8. No Commitments to Others.  Except as provided in the 
Permitted Exceptions and written materials disclosed to Purchaser pursuant to Section 
4.1.2, no commitments or agreements have been or will be made by Seller to any 
governmental authority, utility company, school board, church or other religious body, any 
homeowners or homeowners’ association, or any other organization, group or individual, 
relating to the Real Property which would impose an obligation upon Purchaser to make 
any contributions or dedications of money, land, or any interest in land, or to construct, 
install or maintain any improvements of a public or private nature on or off the Real 
Property, or otherwise impose any obligations or liability on Purchaser or the Real 
Property.

6.1.9. Good Title to Personal Property.  Seller owns the Personal 
Property and has not sold, pledged or encumbered the Personal Property to or for the 
benefit of any other party.

6.1.10. Defaults.  To Seller’s knowledge, Seller is not in default 
under any of the Permitted Exceptions.

6.1.11. Condemnation.  There is no pending or, to Seller’s 
knowledge, threatened condemnation, expropriation, eminent domain or similar 
proceeding affecting all or any portion of the Property.

6.1.12. Environmental Matters.  To Seller’s knowledge (i) there are 
no Hazardous Materials present on or under the Real Property in any quantity or manner 
that violates any Environmental Law now in effect; and (ii) there are no underground fuel 
storage tanks at the Real Property.  As used in this Agreement, “Hazardous Materials” 
means any hazardous or toxic substances, materials or wastes, defined or regulated as such 
in or under any Environmental Law, including, without limitation, asbestos, gasoline and 
any other petroleum products (including crude oil or any fraction thereof), polychlorinated 
biphenyls and ureaformaldehyde insulation.  As used in this Agreement, “Environmental 
Law” means any and all federal, state, local or municipal laws, rules, orders, regulations, 
statutes, ordinances, codes, decrees or requirements of any governmental authority or 
requirements of law (including common law) relating to or imposing liability or standards 
of conduct concerning the protection of human health, the environment or natural 
resources, or to releases or threatened releases of Hazardous Materials into the 
environment, including, without limitation, ambient air, surface water, groundwater or 
land, or otherwise relating to the manufacture, processing, distribution, use, treatment, 
storage, disposal, transport or handling of Hazardous Materials, as now or may hereafter be 
in effect.

6.1.13. Violations.  Except as disclosed to Purchaser pursuant to 
Section 4.1.2, to Seller’s knowledge, there is no existing material violation of any law, 
code, ordinance, rule or regulation of any governmental authority having jurisdiction over 
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the Real Property, or any insurance policy covering the Real Property, with respect to the 
Real Property or its operation.

6.1.14. Special Assessments.  To Seller’s knowledge, the Real 
Property is not situated within any special assessment district other than the districts 
revealed by the most recent statement for real property taxes for the Real Property.  Seller 
makes the following disclosure to Purchaser, which disclosure is required in certain 
circumstances by Colorado law:  SPECIAL TAXING DISTRICTS MAY BE SUBJECT 
TO GENERAL OBLIGATION INDEBTEDNESS THAT IS PAID BY REVENUES 
PRODUCED FROM ANNUAL TAX LEVIES ON THE TAXABLE PROPERTY 
WITHIN SUCH DISTRICTS.  PROPERTY OWNERS IN SUCH DISTRICTS MAY BE 
PLACED AT RISK FOR INCREASED MILL LEVIES AND EXCESSIVE TAX 
BURDENS TO SUPPORT THE SERVICING OF SUCH DEBT WHERE 
CIRCUMSTANCES ARISE RESULTING IN THE INABILITY OF SUCH A DISTRICT 
TO DISCHARGE SUCH INDEBTEDNESS WITHOUT SUCH AN INCREASE IN 
MILL LEVIES.  PURCHASERS SHOULD INVESTIGATE THE DEBT FINANCING 
REQUIREMENTS OF THE AUTHORIZED GENERAL OBLIGATION 
INDEBTEDNESS OF SUCH DISTRICTS, EXISTING MILL LEVIES OF SUCH 
DISTRICT SERVICING SUCH INDEBTEDNESS, AND THE POTENTIAL FOR AN 
INCREASE IN SUCH MILL LEVIES.

6.1.15. Legal Actions.  There are no pending or, to Seller’s actual 
knowledge, threatened judicial, municipal or administrative proceedings affecting the 
Property, except as disclosed in Section 11 below.  Except as disclosed to Purchaser 
pursuant to Section 4.1.2, to Seller’s actual knowledge, Seller is not in violation of any 
provisions of the Mined Land Reclamation Act (C.R.S. § 34-32-101 et. seq.) and 
associated Rules (2 C.C.R. 407-1) or the Land Reclamation Act for the Extraction of 
Construction Materials (C.R.S. § 34-32.5-101 et. seq.) and associated Rules (2 C.C.R. 
407-4).

6.2. Seller’s Knowledge.  Whenever phrases such as “to Seller’s 
knowledge” or “Seller has no knowledge” are used in the foregoing representations and 
warranties, they will be deemed to refer exclusively to matters within the current actual (as 
opposed to constructive) knowledge of Seller.  No duty of inquiry or investigation on the part of 
Seller will be implied by the making of any representation or warranty which is so limited to 
matters within Seller’s knowledge.

6.3. Closing Affirmation and Survival.  All of the foregoing 
representations and warranties made by Seller are made as of the Effective Date and will be 
deemed remade by Seller as of the Closing Date with the same force and effect as if made at and as 
of that time.  All of the foregoing representations and warranties of Seller will survive Closing, and 
will not be deemed merged into any instrument of conveyance delivered at Closing, for a period of 
12 months after Closing.  Any cause of action resulting from an alleged breach of the foregoing 
representations and warranties of Seller must be commenced within such 12-month period.
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7. Purchaser’s Representations and Warranties.

7.1. Representations and Warranties.  Purchaser represents and warrants 
to Seller as follows:

7.1.1. Authority.  Purchaser is a limited liability company duly 
organized and existing and in good standing under the laws of the State of Colorado.  
Purchaser has full right and authority to enter into this Agreement and consummate the 
transaction contemplated hereby.  All requisite corporate action has been taken by 
Purchaser in connection with the entering into of this Agreement and the instruments 
referenced herein and the consummation of the transaction contemplated hereby.  Each of 
the persons signing this Agreement on behalf of Purchaser is authorized to do so.

7.1.2. Consents; Binding Obligations; Violations. All consents 
and approvals which may be required in order for Purchaser to enter into this Agreement or 
consummate the transaction contemplated hereby have been obtained.  This Agreement 
and all documents required hereby to be executed by Purchaser are and will be valid, 
legally binding obligations of and enforceable against Purchaser in accordance with their 
terms.  Neither the execution of this Agreement nor the consummation of the transaction 
contemplated hereby will be in violation of any applicable law or any judgment, order, 
permit, writ, injunction or decree of any court, commission, bureau or agency to which 
Purchaser is subject or by which Purchaser is bound, or constitute a breach or default under 
any agreement or other obligation to which Purchaser is a party or otherwise bound.

7.1.3. Legal Actions.  There are no pending or, to Purchaser’s 
actual knowledge, threatened judicial, municipal or administrative proceedings to which 
Purchaser is a party which could result in this Agreement being unenforceable or which 
could affect Purchaser’s ability to consummate the transaction contemplated hereby.
Purchaser is not in violation of any provisions of the Mined Land Reclamation Act (C.R.S. 
§ 34-32-101 et. seq.) and associated Rules (2 C.C.R. 407-1) or the Land Reclamation Act 
for the Extraction of Construction Materials (C.R.S. § 34-32.5-101 et. seq.) and associated 
Rules (2 C.C.R. 407-4).

7.1.4. Independent Investigation; As-Is Condition.  Purchaser has 
made, or will make, its own independent inspection and investigation of the Property and, 
in entering into this Agreement, Purchaser intends to rely solely on such inspection and 
investigation of the Property and the advice and counsel of its own consultants, agents, 
legal counsel and officers and Purchaser is and will be fully satisfied that the Purchase 
Price is fair and adequate consideration for the Property and Purchaser is acquiring the 
Property “AS IS,” “WHERE IS,”  “AND WITH ALL FAULTS” except as specifically 
provided in Seller’s representations, warranties and covenants, or elsewhere in this 
Agreement, or in documents delivered at Closing.  If this Agreement is not terminated as 
provided herein, except for the representations warranties and covenants of Seller set forth 
in this Agreement and in any document delivered to Purchaser at Closing, Purchaser shall 
be deemed to have acknowledged that Seller has provided Purchaser sufficient opportunity 
to make such independent factual, physical and legal examinations and inquiries as 
Purchaser deems necessary and desirable with respect to the Property and the transaction 
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contemplated by this Agreement and that Purchaser has approved the Property in all 
respects.

7.2. Effective Date; Survival.  The foregoing representations and
warranties of Purchaser will be continuing and will be deemed remade by Purchaser as of the 
Closing Date with the same force and effect as if made at and as of that time.  All of the foregoing 
representations and warranties of Purchaser will survive Closing, and will not be deemed merged 
into any instrument of conveyance delivered at Closing, for a period of 12 months after Closing.

8. Pre-Closing Covenants of Seller.  Seller hereby covenants with Purchaser as 
follows:

8.1. New Leases.  From the Effective Date through the earlier of the 
Closing Date or termination of this Agreement, Seller will not execute or commit to enter into (i) 
any new lease affecting the Real Property, or (ii) any termination, modification, amendment or 
renewal of the Leases except pursuant to existing provisions of such Lease (collectively, a “New 
Lease”), without Purchaser’s prior written approval.

8.2. New Agreements.  From the Effective Date through the earlier of 
the Closing Date or termination of this Agreement, Seller will not enter into any new agreements 
which will survive Closing or otherwise affect the use, operation or enjoyment of the Property 
after Closing, except as contemplated in this Agreement, without Purchaser’s prior written 
consent, which consent will not be unreasonably withheld or delayed.

8.3. Operation of Property Until Closing.  From the Effective Date 
through the earlier of the Closing Date or termination of this Agreement, Seller will operate and 
manage the Property in the ordinary course of Seller’s business, maintaining present services, if 
any, and will perform when due all of its obligations as they become due under the Leases, the 
Permits, the Additional Agreements, and the Permitted Exceptions.  None of the Personal Property 
will be removed from the Real Property or the South Property, as applicable, prior to the Closing, 
without Purchaser’s prior written consent.

8.4. Estoppel Certificate.  Seller will obtain and deliver to Purchaser on 
or before Closing, an estoppel certificate executed by each of the tenants under the Leases in a 
commercially reasonable form to be supplied by Purchaser within 20 days following the Effective 
Date.

8.5. Compliance with Applicable Rules and Permits.  From the Effective Date 
through the Closing Date or earlier termination of this Agreement, Seller shall comply, at its sole 
expense, with any and all environmental and other applicable rules, regulations, and conditions ·of 
existing development or operational permits, including the DRMS Permit.

8.6. Cooperation.  From the Effective Date through the Closing Date or earlier 
termination of this Agreement, Seller shall reasonably cooperate with Purchaser, at no
out-of-pocket cost to Seller, in regard to all proceedings related to any development order, 
zoning/master planning, or annexation (including with regard to the Annexation Agreement 
Amendment as defined below) and in obtaining any and all agreements, permits, approvals and 
authorizations deemed necessary by Purchaser for its intended use and development and 
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construction permitting for the Property prior to Closing, including, but not limited to, giving 
notice to any holders of mineral rights associated with the Property. Seller further agrees to 
consent to, and to promptly execute when required as owner, such plans, applications, and other 
requests for governmental approval, and amendments thereto, which may be prepared by or at the 
direction of Purchaser, incident to the planning and development of the Property prior to Closing. 
Notwithstanding the foregoing, any development, zoning, permits, approvals or authorizations 
relating to the Property and deemed necessary by Purchaser for its intended use and development 
thereof shall only become effective or binding against Seller or the Property upon Closing,, unless 
otherwise agreed to in writing by the Seller, in its sole discretion.

8.7. Dealings with Third Parties.  From the Effective Date through the Closing 
Date or earlier termination of this Agreement, Seller shall remove the Property from the market for 
sale, and shall not solicit, seek, accept, entertain, give any information concerning, or enter into 
any negotiations or agreements with respect to the sale, disposition, or leasing of the Property, or 
any interest therein, or sell, contribute or assign any of Seller's interest in the Property.

8.8. Assessments.  Any assessment, special or otherwise, imposed on the 
Property for any period of time prior to the Closing Date shall be the obligation of Seller and shall 
be paid in full, or credited to the Purchase Price, at Closing.

8.9. Miscellaneous Covenants.  From the Effective Date through the earlier of 
the Closing Date or termination of this Agreement, Seller agrees: (i) to pay, prior to delinquency, 
all real property and personal property taxes which become due and payable with respect to the 
Property; (ii) to make no change in the zoning classification of the Real Property; (iii) to cause to 
be maintained all property and liability insurance carried in connection with the Property as of the 
Effective Date; and (iv) to promptly advise Purchaser of the commencement of any litigation by or 
against Seller pertaining to the Property.

9. Allocation of Town Obligations.  The parties acknowledge that the Real Property 
is subject to that certain Annexation and Development Agreement concerning the Real Property 
and the South Property dated as of January 22, 2003 and recorded in the real property records of 
Weld County, Colorado (the “Records”) on January 16, 2004 under Reception No. 3145136 (the 
“Annexation Agreement”).  The Annexation Agreement imposes certain obligations for the benefit 
of the Town of Milliken, Colorado (the “Town”) that remain unsatisfied and that encumber and run 
with title to the Real Property and/or the South Property (the “Annexation Obligations”).  Purchaser 
and Seller agree as follows with respect to the Annexation Obligations (without limiting
Purchaser’s right to evaluate the Property during the Feasibility Period):

9.1. Trail Corridor.  To the extent it affects the Real Property, Purchaser 
will assume the obligation to donate to the Town a 200-foot wide trail corridor pursuant to Section 
1.9 of the Annexation Agreement, and Purchaser will receive no credit against the Purchase Price 
for assuming such obligation.

9.2. Wildcat Mountain.  Purchaser will assume the obligation to donate 
to the Town an open space tract of approximately five acres on the Real Property pursuant Section 
1.10 of the Annexation Agreement, and Purchaser will receive no credit against the Purchase Price 
for assuming such obligation.



13

9.3. Additional 1-Acre Site.  Purchaser will assume the obligation to 
donate to the Town a tract of one acre on the Real Property pursuant Section 1.11 of the 
Annexation Agreement, and Purchaser will receive no credit against the Purchase Price for 
assuming such obligation.

9.4. Water Storage and Other Obligations.  Pursuant to Sections 1.16, 
1.17 and 1.18 of the Annexation Agreement, the owners of the Real Property and the South 
Property shall deliver a written offer to donate 1,250 acre feet of water storage space within the 
reservoirs to be constructed on the Real Property and the South Property, subject to the terms and 
conditions contained in the Annexation Agreement (the “Water Storage Obligation”).  Purchaser 
agrees to assume 800 acre feet of the Water Storage Obligation, subject to the following terms of 
this paragraph.  As a condition of Purchaser’s obligation to close on the purchase of the Property 
(unless waived by Purchaser pursuant to Section 12.1 below), the Town of Milliken, Seller, 
Purchaser and the South Property Purchaser shall have agreed on the terms of an amendment to the 
Annexation Agreement by which either the Town of Milliken agrees to (a) bifurcate the Water 
Storage Obligation between the Real Property and the South Property such that the Real Property 
is obligated to satisfy only 800 acre feet of the Water Storage Obligation, or (b) some other 
comparable arrangement that is mutually satisfactory to all of the parties concerning the Water 
Storage Obligation, which may include elimination of the Water Storage Obligation in 
consideration for other commitments made to the Town of Milliken (the “Annexation Agreement 
Amendment”).  The form and content of the Annexation Agreement Amendment shall be subject 
to the approval of Purchaser in Purchaser’s complete discretion.  Seller and Purchaser will, in 
coordination with the South Property Purchaser, work with and negotiate with the Town of 
Milliken in good faith in attempt to agree on the terms and form of the Annexation Agreement 
Amendment, which in any event shall only become effective or binding against Seller or the 
Property upon Closing, unless otherwise agreed to in writing by the Seller, in its sole discretion.  
Unless such condition is waived by Purchaser, Purchaser will not be obligated to close on the 
purchase of the Property unless and until the Annexation Agreement Amendment has been entered 
into and is binding upon the Town of Milliken, the Real Property and the South Property.  At the 
Closing, Purchaser will take title to the Real Property subject to the terms of the agreed upon 
Annexation Agreement Amendment, which will be considered a Permitted Exception.

Purchaser’s assumption of the Annexation Obligations as described above is subject to the 
terms of Section 10.2 below.

10. Easements and Agreements Affecting the South Property; DRMS Permit.

10.1. South Property Agreements.  In order for Purchaser to own, operate, 
manage, use and develop the Real Property in the manner contemplated by Purchaser, those 
certain agreements described below have been entered into between Seller and the South Property 
Purchaser, which agreements shall be conveyed or assigned to Purchaser and will become 
Permitted Exceptions running with title to the Real Property at the Closing, subject to Purchaser’s 
rights under Section 4 of this Agreement (collectively, the “South Property Agreements”):

10.1.1. The Access and Pipeline Easement Agreement 
[Northwest of Intersection of County Roads 23 and 28] recorded in the Records on 
June 26, 2015 under Reception No. 4119528;
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10.1.2. The Access and Pipeline Easement Agreement 
[North-South Pipeline] recorded in the Records on June 26, 2015 under Reception 
No. 4119527;

10.1.3. The Access and Pipeline Easement Agreement [Water 
Diversion - Southwest] recorded in the Records on June 26, 2015 under Reception 
No. 4119529;

10.1.4. The WMDC Storage Conveyance Agreement recorded 
in the Records on June 26, 2015 under Reception No. 4119525; and

10.1.5. The DRMS Permit Agreement recorded in the Records 
on June 26, 2015 under Reception No. 4119526 (the “DRMS Permit Agreement”).

10.2. Transfer of Permits.  Seller will sell, assign and transfer to Purchaser 
at Closing all of its interests and obligations in and to all Permits.  At Closing, Seller and Purchaser 
shall execute a DRMS “Application Form for Transfer of Mineral Permit and Succession of 
Operators” in substantially the form of Exhibit F to this Agreement.  Within 10 days after Closing, 
Purchaser or its assigns shall submit a complete Application Packet to DRMS requesting transfer 
of the DRMS Permit maintaining its right to a decision within 30 days and submitting a conditional 
replacement Financial Warranty. Purchaser or its assigns shall be responsible for obtaining 
approval of such transfers after Closing, and shall be obligated to comply with any and all 
requirements by DRMS and any other governmental entity during such transfer processes.  During 
the Feasibility Period, the Parties shall discuss and mutually agree how to address any obligations 
associated with the Permits during the period of time after Closing and before the transfer of the 
Permits has been approved. After the transfer of each Permit, Purchaser or its assigns shall 
maintain all such Permits, and shall obtain and/or maintain any and all bonds associated with the 
Permits.  To facilitate its financial warranty with respect to the DRMS Permit, Seller executed that 
certain Deed of Trust in favor of the Public Trustee of Weld County, Colorado for the benefit of 
Summit Water Holdings, LLC, dated as of March 17, 2011 (but effective as of January 31, 2011), 
and recorded in the office of the Clerk and Recorded of Weld County, Colorado on March 31, 
2011 at Document No. 3759333 (as further amended, supplemented or otherwise modified from 
time to time, the “Deed of Trust”). Not later than the Closing and as a condition to Purchaser’s 
obligation to close, Seller shall deliver to Purchaser a written consent from the beneficiary of the 
Deed of Trust consenting to the transfer of the Property to Purchaser and confirming that such 
beneficiary will cooperate in releasing the Deed of Trust as described in the following sentence.  
After Closing, upon DRMS’s approval of the transfer of the DRMS Permit to Purchaser, including 
any financial warranties from Purchaser, and release of Seller from any financial warranties 
associated with the DRMS Permit, Seller shall cause the Deed of Trust to be released. After 
Closing, Seller will assist the Purchaser or its assigns, to the extent reasonable and feasible, in 
obtaining a transfer or issuance to Purchaser of, or approval of the change of ownership of all such 
Permits.

11. Royalty Agreement Obligation.  Reference is made to that certain Royalty 
Agreement (Water Storage) dated August 3, 2009 between Seller, Tom Sharkey and Dustin W. 
Hoffschneider (the “Royalty Agreement”).  Seller shall retain all rights and continuing obligations 
under the Royalty Agreement, if any.  At the Closing, and without acknowledging that the Royalty 
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Agreement is or would be binding on Purchaser or its successors with respect to the Property, 
Seller shall enter into a security and indemnity agreement with Purchaser in the form attached 
hereto as Exhibit L (the “Royalty Security Agreement”) by which Seller agrees to escrow a 
portion of the Purchase Price, in the amount of $125,000, to protect Purchaser from claims under 
the Royalty Agreement and appropriately indemnify, defend and hold harmless Purchaser from 
and against any and all demands, losses, damages, liabilities, judgments, orders, and expenses 
(including without limitation reasonable attorneys’ fees) arising from any claim or contention 
made by Tom Sharkey, Dustin W. Hoffschneider or any of their respective heirs, successors or 
assigns that any of them are owed any payment under such Royalty Agreement as a result of the 
sale of the Property or any portion thereof to Purchaser pursuant to this Agreement.

12. Closing.  The “Closing” shall be the consummation of the purchase of the Property
under the terms of this Agreement.  Purchaser and Seller agree that the Closing will be 
consummated as follows:

12.1. Closing Date.  Unless otherwise agreed to by the parties, the date of the 
Closing (the “Closing Date”) will be on the 12th business day following the last day of the 
Feasibility Period, provided, however, that if Purchaser extends the Feasibility Period to 
December 15, 2015, pursuant to Section 4.4, the Closing Date will be no later than December 18, 
2015.  However, to the extent that the form of the Annexation Agreement Amendment has not 
been agreed to by the last day of the Feasibility Period and Purchaser has not agreed to waive such 
condition, as applicable, by such date pursuant to Section 4.4, then this Agreement will 
automatically terminate, the Deposit will be refunded to Purchaser, and the parties will be released 
from all obligations under this Agreement except those that expressly survive termination.  The 
Closing will take place through an escrow with Title Company on the Closing Date.

12.2. Allocation of Property Interests between Purchaser Entities.  Any entities 
comprising Purchaser by assignment pursuant to Section 16.3 shall have the right to allocate the 
various interests comprising the Property between them for conveyance purposes at the Closing 
pursuant to a written notice delivered to Seller not later than five business days prior to the Closing 
Date.  Such allocation of the Property interests between such entities may include, in the discretion 
of Seller, that some of the Property will be acquired exclusively by one such entity or by both such 
entities as tenants-in-common in such percentages as may be designated in such written notice.  
All Closing documents shall be prepared in accordance with the designation of the Property 
interests to be acquired by each such Purchaser entity. All representations and warranties made in 
this Agreement shall be deemed made by, and binding upon, each such Purchaser entity.  

12.3. Closing Deliveries.  Seller and Purchaser will deliver or cause to be 
delivered to the Title Company on or before the Closing Date, as appropriate, the following items 
(all documents will be duly executed and acknowledged where required):

12.3.1. Special Warranty Deed.  A special warranty deed from Seller to 
Purchaser, in substantially the form attached hereto as Exhibit G (the “Deed”), conveying 
the Real Property to Purchaser, subject only to the Leases and the Permitted Exceptions
(including taxes and assessments for the year of closing not yet due or payable).
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12.3.2. Water Rights Deed.  A bargain and sale deed and assignment
from Seller to Purchaser in substantially the form attached hereto as Exhibit H (the “Water
Deed”) conveying and assigning the Water Rights to Purchaser.

12.3.3. Mineral Rights Deed.  A bargain and sale deed from Seller to 
Purchaser in substantially the form attached hereto as Exhibit I (the “Mineral Deed”), 
conveying the Mineral Rights to Purchaser.

12.3.4. Bill of Sale and Assignment.  A bill of sale and assignment from 
Seller to Purchaser in substantially the form attached hereto as Exhibit J, conveying and 
assigning all of Seller’s right, title and interest in and to the Personal Property to Purchaser.

12.3.5. Assignment of Engineering Work Product.  An assignment from 
Seller to Purchaser in substantially the form attached hereto as Exhibit K, conveying and 
assigning all of Seller’s right, title and interest, if any, in and to the Engineering Work 
Product to Purchaser, including either in such assignment or in a separate instrument a 
consent from the applicable engineering firm to such assignment of Seller’s right, title and 
interest in and to the Engineering Work Product.

12.3.6. Assignment and Assumption of Additional Agreements.  An 
assignment and assumption of the Additional Agreements, other than the Royalty 
Agreement, between Seller and Purchaser, in a commercially reasonable form prepared by 
Seller and reasonably approved by Purchaser, pursuant to which Seller will assign that 
portion of its right, title and interest associated with the Real Property in and to the 
Additional Agreements, other than the Royalty Agreement, to Purchaser.

12.3.7. Assignment and Assumption of Leases.  An assignment and 
assumption of leases between Seller and Purchaser, in a commercially reasonable form
prepared by Seller and reasonably approved by Purchaser, pursuant to which Seller will 
assign that portion of its right, title and interest associated with the Real Property in and to 
the Leases to Purchaser.

12.3.8. Permit Assignment.  A general assignment and assumption 
between Seller and Purchaser, in a commercially reasonable form prepared by Seller and 
reasonably approved by Purchaser, pursuant to which Seller assigns to Purchaser all of 
Seller’s right, title and interest in and to the Permits, and the DRMS “Application Form for 
Transfer of Mineral Permit and Succession of Operators” in substantially the form of 
Exhibit F pursuant to Section 10.2.

12.3.9. Annexation Agreement Amendment.  If not already executed 
and recorded prior to the Closing, the Annexation Agreement Amendment in the form 
agreed to pursuant to the terms of this Agreement.

12.3.10. Royalty Indemnity Agreement.  The Royalty Indemnity 
Agreement between Seller and Purchaser.

12.3.11. Title Policy.  The Title Policy or an unconditional commitment 
by Title Company to issue the Title Policy promptly after Closing.
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12.3.12. Non-foreign Affidavit.  An affidavit of Seller that evidences that 
it is exempt from the withholding requirements of Section 1445 of the Code.

12.3.13. Conveyance Information.  A Colorado Form DR-1083, in form 
required by law and signed by Seller, concerning information with respect to a conveyance 
of a Colorado real property interest.

12.3.14. Transfer Declaration.  A real property transfer declaration, in 
form required by law and signed by Purchaser, concerning the transaction contemplated by 
this Agreement.

12.3.15. Settlement Sheets and Funds.  Settlement statements reflecting 
the Purchase Price and all allocations, adjustments and prorations to be made thereto 
pursuant to this Agreement including, without limitation, Section 13 below, together with 
any amounts, in immediately available funds, required to be paid by either party 
thereunder.

12.3.16. Purchase Price.  Purchaser will deliver the Purchase Price to 
Title Company for the account of Seller in immediately available funds, subject to all 
adjustments and prorations to be made thereto pursuant to this Agreement.

12.4. Further Documents.  Seller and Purchaser will execute and deliver such 
other documents and will take such other action at Closing as may be necessary or appropriate to 
carry out their respective obligations under this Agreement, including execution and delivery of 
any documents required by Title Company.

13. Adjustments and Prorations.  The following adjustments and prorations will be 
made at Closing and reflected, where appropriate, on the settlement sheets described in Section 
12.3.16 above:

13.1. Ad Valorem Taxes.  All real estate and personal property taxes attributable 
to the Property will be prorated as of the Closing Date.  Seller will pay all such taxes attributable to 
any period prior to the Closing Date.  If the applicable tax rate and assessments for the Property 
have not been established for the year in which Closing occurs, the proration of real estate and/or 
personal property taxes, as the case may be, will be based upon the rate and assessments for the 
preceding year, with such proration to be a final settlement. 

13.2. Operating Expenses. Seller will pay all utility charges and other operating 
expenses attributable to the Property until the Closing Date.  Purchaser will pay all utility charges 
and other operating expenses attributable to the Property from and after the Closing Date.

13.3. Excise, Transfer and Sales Taxes.  Purchaser will be responsible for the 
payment of all excise, transfer (such as documentary fees or stamps), sales and use taxes imposed 
with respect to the transaction contemplated by this Agreement.

13.4. Closing Costs.  Purchaser will pay (i) one-half of Title Company’s closing 
fee; (ii) the costs of any endorsements to the Title Policy, except for any endorsements Seller is 
obligated to obtain or agrees to obtain pursuant to this Agreement; (iii) the cost of recording the 
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Deed, the Water Deed and the Mineral Deed to Purchaser and any other documents requiring 
recording; (iv) all costs incurred by Purchaser in connection with Purchaser’s investigations of the 
Property; and (v) Purchaser’s attorneys’ fees.  Seller will pay (i) one-half of Title Company’s 
closing fee; (ii) Title Company’s premium for the Title Policy and any endorsements Seller is 
obligated or agrees to obtain pursuant to this Agreement; and (iii) Seller’s attorneys’ fees.

13.5. Date of Prorations.  The prorations and adjustments provided for in this 
Section 13 will be made so that Purchaser will receive the income and be charged with the expense 
of the operation of the Property for the Closing Date.

13.6. Survival.  The parties’ obligations under this Section 13, to the extent not 
fully discharged by or through Closing, will survive Closing and remain fully enforceable 
thereafter.

14. Insurance; Risk of Loss; Condemnation.  Seller’s insurance on the Property, if 
any, shall be canceled as of Closing.  Seller shall bear the risk of loss until signing and delivering 
the Deed at Closing.  In the event of any damage to all or any portion of the Property, 
condemnation, eminent domain, or the taking of any portion of the Property prior to Closing, 
Purchaser may, at its election, terminate this Agreement by delivering written notice of 
termination to Seller promptly following Purchaser’s receipt of notice of such damage, 
condemnation, eminent domain or taking.  In the event Purchaser terminates this Agreement, the 
Deposit will be refunded to Purchaser and the Parties shall have no further obligations or liabilities 
hereunder, except for those which expressly survive termination.  If Purchaser proceeds with 
Closing, Purchaser shall be entitled to, and Seller shall assign to Purchaser, all condemnation 
awards and settlements for the portions of the Property so damaged, condemned or taken.

15. Remedies.

15.1. Seller’s Default.  In the event that Seller fails to perform any of the material 
covenants or agreements contained herein which are to be performed by Seller, and such failure 
continues for a period of 20 days after Seller’s receipt of written notice from Purchaser of such 
failure, Purchaser may, at its option: (i) terminate this Agreement by giving written notice of 
termination to Seller whereupon Title Company will return the Deposit to Purchaser and both 
parties will be relieved of any further obligations hereunder, except for those obligations which 
expressly survive any termination hereof; (ii) seek specific performance of Seller’s obligations 
pursuant to this Agreement, and in either case seek and obtain an award for any actual damages 
suffered by Purchase as a result of the default by Seller, but in no event shall Seller be liable for 
consequential, incidental or punitive damages.

15.2. Purchaser’s Default.  In the event that Purchaser fails to perform any of the 
material covenants or agreements contained herein which are to be performed by Purchaser, and 
such failure continues for a period of 20 days after Purchaser’s receipt of written notice from Seller 
of such failure, Seller may, as its SOLE AND EXCLUSIVE REMEDY, terminate this Agreement 
by giving written notice of termination to Purchaser whereupon Seller will be entitled to received 
delivery of the Deposit from Title Company as liquidated damages and both Purchaser and Seller 
will be relieved of any further obligations or liabilities hereunder, except for those obligations 
which expressly survive any termination hereof.  The parties acknowledge and agree that Seller’s 
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actual damages in the event of a default by Purchase would be difficult, if not impossible, to 
accurately determine and that the Deposit represents a reasonable and fair estimate of such 
damages and is an appropriate sum of liquidated damages.

15.3. Indemnities; Defaults after Closing or Termination.  Sections 15.1 and 15.2
will not be deemed to prohibit either party from (i) seeking indemnification from the other for any 
matter with respect to which such other party has agreed hereunder to provide indemnification or 
from seeking damages from such other party in the event it fails or refuses to provide such 
indemnification; (ii) subject to Sections 6.3 and 7.2, seeking damages incurred during the 12 
month period of time after Closing that a representation or warranty given as of the Closing Date 
by the other party hereunder survives Closing, for the other party’s breach of such representation 
or warranty discovered after such Closing; provided any such action seeking damages is filed 
within 12 months after Closing; (iii) seeking damages or such equitable relief as may be available 
for the other party’s failure to perform after Closing hereunder any obligation hereunder which 
expressly survives Closing; or (iv) seeking damages or such equitable relief as may be available 
for the other party’s failure to perform after any termination of this Agreement any obligation 
hereunder which expressly survives such termination; provided, however, in no event will either 
party be liable to the other for consequential, incidental or punitive damages.

16. General Provisions.  The parties further agree as follows:

16.1. AS-IS CONDITION. TO INDUCE SELLER TO ENTER INTO THIS 
AGREEMENT, PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS 
OTHERWISE EXPRESSLY SET FORTH HEREIN, THE PROPERTY SHALL BE 
CONVEYED AND TRANSFERRED “AS IS, WHERE IS, AND WITH ALL FAULTS” AND, 
EXCEPT TO THE EXTENT OF ANY REPRESENTATION OR WARRANTY MADE BY 
SELLER IN SECTION 6 ABOVE, SELLER DOES NOT WARRANT OR MAKE ANY 
REPRESENTATION, EXPRESS OR IMPLIED, AS TO THE MERCHANTABILITY, 
QUANTITY, QUALITY, CONDITION, SUITABILITY OR FITNESS OF THE PROPERTY 
FOR ANY PURPOSE WHATSOEVER.  PURCHASER ALSO ACKNOWLEDGES AND
AGREES THAT THE PROVISIONS IN THIS AGREEMENT FOR INSPECTION AND 
INVESTIGATION OF THE PROPERTY ARE ADEQUATE TO ENABLE PURCHASER TO 
MAKE PURCHASER’S OWN DETERMINATION WITH RESPECT TO THE SUITABILITY 
OR FITNESS OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, ITS 
COMPLIANCE WITH ZONING LAWS, ENVIRONMENTAL LAWS, AND ANY OTHER 
FEDERAL, STATE OR LOCAL STATUTES, CODES OR ORDINANCES.  PURCHASER 
FURTHER AGREES, EXCEPT AS OTHERWISE PROVIDED HEREIN, TO ACCEPT THE 
PROPERTY WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER, 
EXPRESS, IMPLIED OR OTHERWISE, INCLUDING WITHOUT LIMITATION AS TO THE: 
(A) VALUE, NATURE, QUALITY OR PHYSICAL CONDITION OF THE PROPERTY; (B) 
INCOME DERIVED FROM THE PROPERTY; (C) MERCHANTABILITY, 
MARKETABILITY, PROFITABILITY OR FITNESS OF THE PROPERTY FOR A 
PARTICULAR PURPOSE; (D) COMPLIANCE OF OR BY THE PROPERTY OR ITS 
OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF ANY 
GOVERNMENTAL AUTHORITY OR BODY; OR (E) ANY OTHER MATTER REGARDING 
THE PROPERTY, AND SELLER EXPRESSLY DISCLAIMS EACH AND EVERY SUCH 
REPRESENTATION AND WARRANTY, EXCEPT FOR THOSE REPRESENTATIONS AND 
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WARRANTIES CONTAINED IN THIS AGREEMENT OR WITHIN ANY OF THE 
INSTRUMENTS OF CONVEYANCE OR TRANSFER DELIVERED BY SELLER TO 
PURCHASER AT THE CLOSING.  THE PROVISIONS OF THIS SECTION 16.1 SHALL 
SURVIVE THE CLOSING.

16.2. No Commissions.  The parties covenant and agree that no brokerage 
commission, finder’s fee, or similar compensation is due to any third party in connection with this 
Agreement or will be owed upon the Closing.  Seller agrees to indemnify and hold Purchaser 
harmless from and against any loss, liability, damage, cost or expense (including, without 
limitation, court costs and reasonable attorneys’ fees) paid or incurred by Purchaser by reason of 
any claim to any broker’s, finder’s or other fee in connection with this transaction by any party 
claiming by, through or under Seller.  Purchaser agrees to indemnify and hold Seller harmless from 
and against any loss, liability, damage or expense (including, without limitation, court costs and 
reasonable attorneys’ fees) paid or incurred by Seller by reason of any claim to any broker’s, 
finder’s or other fee in connection with this transaction by any party claiming by, through or under 
Purchaser, except for the commission payable to Broker.  The parties’ obligations under this 
Section will survive Closing or any termination of this Agreement and remain fully enforceable 
thereafter.

16.3. Assignment.  Purchaser shall not assign all or a portion of its rights and 
interests under this Agreement to any other person or entity without the prior written consent of 
Seller, which consent will not be unreasonably withheld, conditioned or delayed; provided, 
however, that Purchaser may assign the right to purchase all or any portion of the Real Property 
and/or Property, specifically described in this Agreement, to (a) Red Tierra Equities, L.L.C., a 
Colorado limited liability company, and/or 70 Ranch, L.L.C., a Colorado limited liability 
company, and/or any entity that controls, is controlled by, or is under common control with either 
of such companies, or (b) any special district or other governmental entity, provided in each case 
that such assignee assumes all of Purchaser’s obligations under this Agreement with respect to the 
rights and interests so assigned, including but not limited to Purchaser’s representations and 
warranties in this Agreement. Seller may assign its rights and interests under this Agreement to 
any successor in interest to the Property provided such successor in interest assumes Seller’s 
obligations under this Agreement. Any party so assigning all or any portion of its rights and 
interests under this Agreement shall provide written notice to the other party prior to such 
assignment, including the name of the proposed assignee and a specific description of the Real 
Property and/or Property to be assigned.  Closing shall occur as set forth in Section 12.1, and 
Purchaser and/or any assignee, pursuant to the terms of this Section 16.3, shall close 
simultaneously.

16.4. Time and Dates.  Time is of the essence of this Agreement and Seller’s and 
Purchaser’s obligations hereunder.  For purposes of determining dates under this Agreement (a) a 
day that is a specified number of days after a given date will be the day that occurs the specified 
number of days after (but not including) the given date (so that, e.g., the day that is 10 days after 
January 1 will be January 11); and (b) a day that is a specified number of months after a given date 
will be the day that occurs on the same day of the calendar month as the given date the specified 
number of months later (so that, e.g., the day that is four months after January 15 will be May 15).  
If any date set forth in this Agreement for the delivery of any document or the happening of any 
event (such as, for example, the expiration of the Feasibility Period or the Closing Date) should, 
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under the terms hereof, fall on a weekend or holiday, then such date will be automatically extended
to the next succeeding weekday that is not a holiday.

16.5. Attorneys’ Fees.  If Purchaser or Seller files a suit to enforce this 
Agreement or any provisions contained herein or any legal dispute arises from this Agreement 
between the parties, the substantially prevailing party in such suit will be entitled to recover, in 
addition to all other remedies or damages, reasonable attorneys’ fees and court costs incurred in 
such suit.

16.6. Entire Agreement.  This Agreement contains the entire agreement between
the parties relating to the purchase and sale of the Property.  All prior negotiations between the 
parties are merged in this Agreement and there are no promises, agreements, conditions, 
undertakings, warranties or representations, oral or written, express or implied, between the parties 
other than as set forth herein. No change or modification of this Agreement will be valid unless the 
same is in writing and signed by the parties hereto.  

16.7. Governing Law.  This Agreement will be construed and enforced in 
accordance with the laws of the State of Colorado.  To the extent venue is not required to be in 
Weld County pursuant to the applicable provisions of the Colorado Rules of Civil Procedure, 
venue for any judicial action arising from this Agreement shall be in the Colorado state court of the 
City & County of Denver.

16.8. Notices.  All notices, demands or other communications required or 
permitted to be given hereunder will be in writing and any and all such items will be deemed to 
have been duly delivered upon personal delivery; or as of the third business day after mailing by 
United States mail, certified, return receipt requested, postage prepaid, addressed as follows; or as 
of 3:00 p.m. on the following business day after deposit for next business day delivery with 
Federal Express or a similar overnight courier service that provides evidence of receipt, addressed 
as follows; or upon receipt if transmitted by email to the email address set forth below:

If to Seller, to:

Gilcrest Reservoir, L.L.C.
c/o Summit Global Management, Inc.
Attn: Eric Vanderhye
9191 Town Centre Drive, Suite 210
San Diego, CA 92122
Email:  evanderhye@summitglobal.com

With a copy to:

Holland & Hart LLP
Attention:  Christopher L. Thorne, Esq.
and Kylie J. Crandall, Esq.
555 Seventeenth St., Ste. 3200
Denver, CO 80202-3979
Email:  cthorne@hollandhart.com; kjcrandall@hollandhart.com
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If to Purchaser, to:

Blue Heron, L.L.C.
Attention:  Ron von Lembke
8301 E. Prentice Ave., Suite #120
Greenwood Village, CO 80111
Email:  rvl@70Ranch.com

With a copy to:

Waas Campbell Rivera Johnson & Velasquez LLP
Attention: Bart Johnson, Esq.
420 E. Main St., Suite 210
Aspen, CO 81611
Email:  johnson@wcrlegal.com

or to such other address of which, or such other person of whom, any party notifies the other for 
such purpose in accordance with this Section 16.8.

16.9. No Recording.  This Agreement will not be recorded by either party.

16.10. Headings.  The headings which appear in some of the Sections of this 
Agreement are for purposes of convenience and reference and are not in any sense to be construed 
as modifying the Sections in which they appear.

16.11. Counterparts; Electronic Delivery.  This Agreement may be executed in 
counterparts, all such counterparts will constitute the same agreement and the signature of any 
party to any counterpart will be deemed a signature to, and may be appended to, any other 
counterpart.  Executed copies hereof may be delivered by email and upon receipt will be deemed 
originals and binding upon the parties hereto, regardless of whether originals are delivered 
thereafter.

16.12. No Third Party Beneficiaries.  There are no third-party beneficiaries who 
will have any right to enforce the terms of this Agreement against Seller and/or Purchaser.

[remainder of page intentionally blank]
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Exhibit A to the Purchase and Sale Agreement

LEGAL DESCRIPTION OF LAND

[See attached]
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Exhibit B to the Purchase and Sale Agreement

LEGAL DESCRIPTION OF SOUTH PROPERTY
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Exhibit C to the Purchase and Sale Agreement

LIST OF MINING EQUIPMENT

CUSTOMBUILT 35 TON 10 FT X 16 FT SKID MOUNTED SURGE BIN FEEDER W/ GRIZZLY
SEVDALA 8 FT X 20 FT 3 DECK STATIONARY INCLINE WASH PLANT
SEVDALA 8 FT X 20 FT 3 DECK STATIONARY INCLINE WASH PLANT
2004 GREYSTONE 4432S 44 IN. 32 FT STATIONARY SINGLE SHAFT COARSE LOG WASHER
2003 GREYSTONE 4432S 44 IN. 32 FT STATIONARY SINGLE SHAFT COARSE LOG WASHER
2004 GREYSTONE FM60T 60 IN. 30 FT STATIONARY TWIN SHAFT SAND SCREW
2000 MCLANAHAN 36 IN. 27 FT STATIONARY TWIN SHAFT FINE MATERIAL SAND SCREW
1999 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1998 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1998 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1996 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1996 CEDARAPIDS 3030 30 IN. X 30 FT STACKABLE CONVEYOR
CUSTOMBUILT 30 IN. X 105 FT CONVEYOR
CUSTOMBUILT 36 IN. X 60 FT CONVEYOR
CUSTOMBUILT 30 IN. X 80 FT PORTABLE RADIAL STACKING CONVEYOR
CUSTOMBUILT 30 IN. X 95 FT CONVEYOR
CUSTOMBUILT 48 IN. X 225 FT CONVEYOR
471001 CUSTOMBUILT 30 IN. X 80 FT PORTABLE RADIAL STACKING CONVEYOR
2000 FISHER-MARTIN 30X130 30 IN. X 130 FT TELESCOPIC PORTABLE RADIAL STACKING 
CONVEYOR
2000 FISHER-MARTIN 30X130 30 IN. X 130 FT TELESCOPIC PORTABLE RADIAL STACKING 
CONVEYOR
2006 J&M 48X1000 48 IN. X 1000 FT CONVEYOR
2006 J&M 48X1000 48 IN. X 1000 FT CONVEYOR
J&M 48X125 48 IN. X 125 FT PORTABLE RADIAL STACKING CONVEYOR

1998 PEERLESS 30X30 30 IN. X 30 FT STACKABLE CONVEYOR
SUPERIOR 36 IN. X 125 FT TRANSFER CONVEYOR
1982 UTILITY/TRI-STATE R426CM 42 FT T/A CONTROL VAN
INGERSOLL-RAND 10 IN. 2000 GPM HIGH FLOW VERTICAL PUMP
INGERSOLL-RAND 10 IN. 2000 GPM HIGH FLOW VERTICAL PUMP
2003 EATON 10,000 GALLON SKID MOUNTED FUEL TANK
1994 ELDER 14 FT X 70 FT PORTABLE FIELD OFFICE
B-TEK BS7011200FECDHD 100 TON LOW PROFILE TRUCK SCALE
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Exhibit D to the Purchase and Sale Agreement

LEASES

The Short-term Water Storage Lease Agreement, dated March 31, 2015, by and between Gilcrest 
Reservoir, L.L.C. and United Water and Sanitation District.

The Agricultural Land Lease Agreement, dated February 1, 2015, by and between Gilcrest 
Reservoir, L.L.C. and Kim Pence f/k/a Kim Houston d/b/a Little H Bar Beef.
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Exhibit E to the Purchase and Sale Agreement

ADDITIONAL AGREEMENTS

The Agreement and Amendment of Deed dated August 3, 2009 and recorded in the real property 
records of Weld County, Colorado, on August 4, 2009 under Reception No. 3640581.

The Annexation Agreement concerning the Real Property and the South Property dated as of 
January 22, 2003 and recorded in the real property records of Weld County, Colorado on January 
16, 2004 under Reception No. 3145136.

Long-Term Road Maintenance and Improvements Agreement recorded in the real property 
records of Weld County, Colorado, on December 17, 2004 under Reception No. 3244868.

The Agreement Relating to Oil and Gas Revenues, dated as of December 28, 2008.

The Closing Agreement, dated August 3, 2009.
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Exhibit F to the Purchase and Sale Agreement

DRMS PERMIT TRANSFER APPLICATION

[See attached]
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Exhibit G to the Purchase and Sale Agreement

FORM OF SPECIAL WARRANTY DEED

When recorded return to:
[                                      ]

______________________________________________________________________________

SPECIAL WARRANTY DEED

Statutory Form - C.R.S. § 38-30-115

Gilcrest Reservoir, L.L.C., a Colorado limited liability company ("Grantor"), whose street address 
is 9191 Town Centre Drive, Suite 210, San Diego, CA 92122, for good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, hereby sells and conveys to Blue 
Heron, L.L.C., a Colorado limited liability company (“Grantee”), whose street address is 8301 E. 
Prentice Avenue, Suite 120, Greenwood Village, CO 80111, the real property in the Town of 
Milliken, County of Weld, and State of Colorado described on Exhibit A attached to and made a 
part of this deed, with all its appurtenances, and warrants the title to the same against all persons 
claiming under Grantor, subject to the matters set forth on Exhibit B attached to and made a part of 
this deed.

Signed as of this ___ day of __________, 2015.

Gilcrest Reservoir, L.L.C., 
a Colorado limited liability company

By:___________________________________
Name: John T. McIntyre, II
Title: Director

By:___________________________________
Name: Eric B. Vanderhye
Title: Director
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STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by John T. McIntyre, II, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public

STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by Eric B. Vanderhye, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public
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EXHIBIT A
TO

SPECIAL WARRANTY DEED

LEGAL DESCRIPTION
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EXHIBIT B
TO

FORM OF SPECIAL WARRANTY DEED

TITLE EXCEPTIONS
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Exhibit H to the Purchase and Sale Agreement

FORM OF WATER DEED

When recorded return to:
[                                      ]

____________________________________________________________________________________

BARGAIN AND SALE DEED
(Water Rights)

This BARGAIN AND SALE DEED, made this ______ day of _________ 2015 between Gilcrest 
Reservoir, L.L.C., a Colorado limited liability company (the “Grantor”), whose street address is 
9191 Town Centre Drive, Suite 210, San Diego, CA 92122, and Blue Heron, L.L.C., a Colorado 
limited liability company (the “Grantee”), whose street address is 8301 E. Prentice Avenue, Suite 
120, Greenwood Village, CO 80111.

WITNESS, that the Grantor, for and in consideration of the sum of good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, grants, sells, 
conveys and confirms unto the Grantee and Grantee’s successors and assigns forever, Grantor’s 
interest in all water and water rights, whether adjudicated or unadjudicated, absolute or 
conditional, and all ditches and ditch rights, storage rights, spring and seepage rights, wells and 
well permits, underground water (whether tributary, nontributary or not nontributary), shares of 
stock in water, ditch, or reservoir companies, and all other rights to water which have been used on 
or in connection with, or are appurtenant to the real property located in the Town of Milliken, 
County of Weld, and State of Colorado described as set forth on Exhibit A attached to and made a 
part of this deed (collectively, the “Water Rights”).

TOGETHER, with all improvements, easements and appurtenances belonging to the Water 
Rights, or in anywise appertaining, and all the estate, right, title, interest, claim and demand 
whatsoever of the Grantor, either in law or equity, of, in and to the Water Rights.  

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

Gilcrest Reservoir, L.L.C., 
a Colorado limited liability company

By:___________________________________
Name: John T. McIntyre, II
Title: Director

By:___________________________________
Name: Eric B. Vanderhye
Title: Director
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STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by John T. McIntyre, II, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public

STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by Eric B. Vanderhye, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public
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Exhibit A
to

Bargain and Sale Deed 
(Water Rights)

Legal Description of the Real Property
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Exhibit I to the Purchase and Sale Agreement

FORM OF MINERAL DEED

When recorded return to:
[                                      ]

____________________________________________________________________________________

BARGAIN AND SALE DEED
(Oil and Gas and Mineral Rights)

This BARGAIN AND SALE DEED, made this ______ day of _________ 2015 between Gilcrest 
Reservoir, L.L.C., a Colorado limited liability company (the “Grantor”), whose street address is 
9191 Town Centre Drive, Suite 210, San Diego, CA 92122, and Blue Heron, L.L.C., a Colorado 
limited liability company (the “Grantee”), whose street address is 8301 E. Prentice Avenue, Suite 
120, Greenwood Village, CO 80111.

WITNESS, that the Grantor, for and in consideration of the sum of good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, grants, sells, 
conveys and confirms unto the Grantee and Grantee’s successors and assigns forever, all of 
Grantor’s right, title and interest in and to: all: oil, gas and associated hydrocarbons and all other 
economic mineral substances, all oil and gas leases, options or similar agreements, and any 
royalties associated with the extraction thereof (the “Oil and Gas Rights”), and mineral and 
mineral rights, including all unmined sand and gravel (together with the Oil and Gas Rights, the 
“Mineral Rights”), which are, have been, or may be appurtenant to the real property located in the 
Town of Milliken, County of Weld and State of Colorado described as set forth on Exhibit A
attached to and made a part of this deed.

TOGETHER, with all improvements, easements and appurtenances belonging to the Mineral 
Rights, or in anywise appertaining, and all the estate, right, title, interest, claim and demand 
whatsoever of the Grantor, either in law or equity, of, in and to the Mineral Rights.  

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

Gilcrest Reservoir, L.L.C., 
a Colorado limited liability company

By:___________________________________
Name: John T. McIntyre, II
Title: Director

By:___________________________________
Name: Eric B. Vanderhye
Title: Director
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STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by John T. McIntyre, II, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public

STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by Eric B. Vanderhye, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public
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Exhibit A
to

Bargain and Sale Deed 
(Mineral Rights)

Legal Description of the Real Property
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Exhibit J to the Purchase and Sale Agreement

FORM OF BILL OF SALE

Gilcrest Reservoir, L.L.C., a Colorado limited liability company (the “Grantor”), whose street 
address is 9191 Town Centre Drive, Suite 210, San Diego, CA 92122, for good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, hereby assigns, 
transfers, sells and conveys to Blue Heron, L.L.C., a Colorado limited liability company
(“Grantee”), whose address is 8301 E. Prentice Avenue, Suite 120, Greenwood Village, CO 
80111, all of Grantor’s right, title and interest in and to any and all personal property located on the 
real property in Town of Milliken, County of Weld, and State of Colorado described on Exhibit A
attached to and made a part of this Bill of Sale, including all sand, gravel, top soil, and other 
materials that have been mined or excavated from such real property and are stored or stock piled 
on or adjacent to such real property, including without limitation those specific items of equipment 
and personal property listed on Exhibit B attached to and made a part of this Bill of Sale (the 
“Listed Property”).

Grantor warrants title to the Listed Property in Grantee.  Except as provided in the preceding 
sentence, this conveyance is made without any representations and warranties whatsoever express 
or implied, including, without limitation, any representations of title or implied representations of
merchantability or fitness for any particular purpose. Grantee accepts the personal property “AS 
IS” “WHERE IS” and “WITH ALL ITS FAULTS.”

Signed as of this ___ day of __________, 2015.

Gilcrest Reservoir, L.L.C., 
a Colorado limited liability company

By:___________________________________
Name: John T. McIntyre, II
Title: Director

By:___________________________________
Name: Eric B. Vanderhye
Title: Director
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STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by John T. McIntyre, II, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public

STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by Eric B. Vanderhye, as Director of Gilcrest Reservoir, L.L.C., a Colorado 
limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________
Notary Public
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Exhibit A
to

Bill of Sale 

Legal Description of the Real Property
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Exhibit B
to

Bill of Sale 

Description of Listed Property

CUSTOMBUILT 35 TON 10 FT X 16 FT SKID MOUNTED SURGE BIN FEEDER W/ GRIZZLY
SEVDALA 8 FT X 20 FT 3 DECK STATIONARY INCLINE WASH PLANT
SEVDALA 8 FT X 20 FT 3 DECK STATIONARY INCLINE WASH PLANT
2004 GREYSTONE 4432S 44 IN. 32 FT STATIONARY SINGLE SHAFT COARSE LOG WASHER
2003 GREYSTONE 4432S 44 IN. 32 FT STATIONARY SINGLE SHAFT COARSE LOG WASHER
2004 GREYSTONE FM60T 60 IN. 30 FT STATIONARY TWIN SHAFT SAND SCREW
2000 MCLANAHAN 36 IN. 27 FT STATIONARY TWIN SHAFT FINE MATERIAL SAND SCREW
1999 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1998 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1998 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1996 CEDARAPIDS 3060 30 IN. X 60 FT STACKABLE CONVEYOR
1996 CEDARAPIDS 3030 30 IN. X 30 FT STACKABLE CONVEYOR
CUSTOMBUILT 30 IN. X 105 FT CONVEYOR
CUSTOMBUILT 36 IN. X 60 FT CONVEYOR
CUSTOMBUILT 30 IN. X 80 FT PORTABLE RADIAL STACKING CONVEYOR
CUSTOMBUILT 30 IN. X 95 FT CONVEYOR
CUSTOMBUILT 48 IN. X 225 FT CONVEYOR
471001 CUSTOMBUILT 30 IN. X 80 FT PORTABLE RADIAL STACKING CONVEYOR
2000 FISHER-MARTIN 30X130 30 IN. X 130 FT TELESCOPIC PORTABLE RADIAL STACKING 
CONVEYOR
2000 FISHER-MARTIN 30X130 30 IN. X 130 FT TELESCOPIC PORTABLE RADIAL STACKING 
CONVEYOR
2006 J&M 48X1000 48 IN. X 1000 FT CONVEYOR
2006 J&M 48X1000 48 IN. X 1000 FT CONVEYOR
J&M 48X125 48 IN. X 125 FT PORTABLE RADIAL STACKING CONVEYOR
1998 PEERLESS 30X30 30 IN. X 30 FT STACKABLE CONVEYOR
SUPERIOR 36 IN. X 125 FT TRANSFER CONVEYOR
1982 UTILITY/TRI-STATE R426CM 42 FT T/A CONTROL VAN
INGERSOLL-RAND 10 IN. 2000 GPM HIGH FLOW VERTICAL PUMP
INGERSOLL-RAND 10 IN. 2000 GPM HIGH FLOW VERTICAL PUMP
2003 EATON 10,000 GALLON SKID MOUNTED FUEL TANK
1994 ELDER 14 FT X 70 FT PORTABLE FIELD OFFICE
B-TEK BS7011200FECDHD 100 TON LOW PROFILE TRUCK SCALE
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Exhibit K to the Purchase and Sale Agreement

FORM OF ASSIGNMENT OF ENGINEERING PLANS

Gilcrest Reservoir, L.L.C., a Colorado limited liability company (the “Grantor”), 
whose street address is 9191 Town Centre Drive, Suite 210, San Diego, CA 92122, for 
good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, hereby assigns, transfers, sells and conveys to Blue Heron, L.L.C., a 
Colorado limited liability company (“Grantee”), whose address is 8301 E. Prentice 
Avenue, Suite 120, Greenwood Village, CO 80111, all of Grantor’s right, title and interest, 
if any, in and to the engineering work product listed on Exhibit A attached to and made a 
part of this Assignment of Engineering Plans.

Signed as of this ___ day of __________, 2015.

Gilcrest Reservoir, L.L.C., 
a Colorado limited liability company

By:______________________________
_____

Name: John T. McIntyre, II
Title: Director

By:______________________________
_____

Name: Eric B. Vanderhye
Title: Director



K-2

STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by John T. McIntyre, II, as Director of Gilcrest Reservoir, L.L.C., a 
Colorado limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________

Notary Public

STATE OF COLORADO )
         ) ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of 
__________, 2015 by Eric B. Vanderhye, as Director of Gilcrest Reservoir, L.L.C., a
Colorado limited liability company.

Witness my hand and official seal.

My commission expires: ___________________________

_____________________________

Notary Public
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Exhibit A
to

Assignment of Engineering Work Product

List of Engineering Work Product

[insert list of plans/work product per delivery from Seller to Purchaser]
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Exhibit L to the Purchase and Sale Agreement

FORM OF ROYALTY SECURITY AGREEMENT

THIS ROYALTY SECURITY AGREEMENT (the “Agreement”) made 
this day of June 20__ by and between GILCREST RESERVOIR, L.L.C., 
a Colorado limited liability company (“Gilcrest”) BLUE HERON, L.L.C., a 
Colorado limited liability company (“Blue Heron”).  Gilcrest and Blue Heron are 
each referred to as a “Party” and collectively as the “Parties.”

WHEREAS, Gilcrest and Blue Heron have entered into that certain 
Purchase and Sale Agreement, dated ___________ (the “Purchase Agreement”) 
pursuant to which Blue Heron desires to purchase from Gilcrest certain real 
property located in Weld County, Colorado, as further described in the Purchase 
Agreement (the “Property”).

WHEREAS, when Gilcrest purchased the Property from its 
predecessor-in-interest, Gilcrest entered into that certain Royalty Agreement 
(Water Storage), dated August 3, 2009 (the “Royalty Agreement”), with Tom 
Sharkey, and Dustin W. Hoffschneider (collectively, the “Royalty Owners”), 
pursuant to which Gilcrest agreed to pay Royalty Owners a royalty in connection 
with the net proceeds received by Gilcrest from the sale, lease or transfer of certain 
below grade water storage.

WHEREAS, as a condition to the closing of Blue Heron’s purchase of the 
Property, in order to protect Blue Heron from any Losses (as defined in Section 1 
below) it may incur as a result of any claim made against Blue Heron by Royalty 
Owners, Blue Heron has requested, and Gilcrest has agreed, that Gilcrest 
indemnify Blue Heron for such Losses up to the Indemnification Amount (as 
defined in Section 1 below), pursuant to the terms and conditions set forth below.  

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual 
covenants and agreements contained herein and other good and valuable 
consideration, the adequacy, sufficiency and receipt of which are hereby 
acknowledged, the Parties agree as follows:

1. INDEMNIFICATION.  Gilcrest hereby agrees to indemnify and hold 
Blue Heron harmless from and against any and all claims, damages, losses, 
liabilities, costs or expenses of every kind, including, without limitation, 
reasonable attorney’s fees (collectively, the “Losses”), incurred by Blue Heron, in 
an amount up to $125,000.00 (the “Indemnification Amount”) arising out of or 
resulting from any demand or claim made against Blue Heron by the Royalty 
Owners pursuant to the Royalty Agreement, from the Effective Date until the 
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expiration of the Term (as defined in Section 5 below) of this Agreement.  
Gilcrest’s indemnity obligations under this Agreement shall only apply to the 
extent Blue Heron incurs actual Losses resulting from any demands or claims made 
by the Royalty Owners under the Royalty Agreement during the Term of this 
Agreement.

2. ESCROW OF INDEMNIFICATION AMOUNT.  As security for the 
performance of the foregoing indemnity, Gilcrest shall, upon closing of the 
transactions contemplated under the Purchase Agreement, deposit with Fidelity 
National Title Insurance Company (the “Escrow Agent”), an amount of money 
equivalent to the Indemnification Amount, to be held by the Escrow Agent in an 
interest bearing account (the “Escrow Account”) pursuant to the terms of that 
separate Escrow Agreement attached hereto as Exhibit A.  In no event shall 
Gilcrest be liable for any Losses incurred by Blue Heron in excess of the 
Indemnification Amount.  To the extent funds remain in the Escrow Account, 
including any accrued interest, on the expiration of the Term of this Agreement, 
such remaining funds and interest shall be immediately returned to Gilcrest by the 
Escrow Agent.  

3. PAYMENT OF INDEMNIFICATION AMOUNT; PAYMENT FROM 
ESCROW ACCOUNT.   If Blue Heron incurs any Losses which are required to be 
reimbursed by Gilcrest under this Agreement, Blue Heron shall promptly provide 
written notice to Gilcrest requesting reimbursement of such Losses, which notice 
shall include a detailed description of the nature and amount of such Losses 
incurred by Blue Heron (“Request for Payment”).  Gilcrest shall have five business 
days after receipt of each Request for Payment to reasonably object thereto by 
identifying in detail the basis for Gilcrest’s objections.  If Gilcrest, does not object 
within such five day period, Gilcrest shall, within 15 business days after receipt of 
the Request for Payment, promptly pay or cause the Escrow Agent to pay to Blue 
Heron the full amount of the Request for Payment to Blue Heron.  If Gilcrest 
objects within such five business day period, then Gilcrest and Blue Heron shall 
work together diligently and in good faith to reasonably resolve the issues in the 
written objection to disbursement.  Gilcrest shall not unreasonably deny, delay or 
condition its approval of any Request for Payment.  Escrow Agent may rely upon 
direction from Gilcrest that a Request for Payment or any portion thereof should 
not be paid from the Escrow Funds, however, a determination by Gilcrest that any 
Indemnification Costs are objectionable shall not be deemed binding on Blue 
Heron or preclude Blue Heron from contesting the same.

4. RESOLUTION OF POTENTIAL CLAIMS.  If the Royalty Owners 
execute an agreement waiving or otherwise releasing any potential claims under 
the Royalty Agreement with respect to the Property and the conveyance of the 
Property to Blue Heron on or before the expiration of the Term of this Agreement, 
this Agreement shall automatically terminate upon execution of such agreement by 
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Royalty Owners, and Gilcrest shall have no further obligation to indemnify Blue 
Heron under the terms of this Agreement (“Full Resolution”). 

5. TERM.  This term of this Agreement shall commence on the Effective 
Date and terminate on the earlier of the following dates to occur: (a) the date of Full 
Resolution of the Royalty Agreement, or (b) June 30, 2016 (the “Term”); provided,
however, that if any demands or claims are made by Royalty Owners against Blue 
Heron under the Royalty Agreement on or before June 30, 2016, then the Term 
shall be extended until final resolution of such demands or claims by the parties.

6. CONSTRUCTION.  For purposes of this Agreement, whenever the 
context so required the use of the singular shall be deemed to include the plural and 
the plural the singular.  Capitalized terms used, but not defined, in this Agreement, 
shall have the same meaning as those same terms in the Purchase Agreement.

7. GOVERNING LAW.  This Agreement shall be governed by and 
administered in accordance with the laws of the State of Colorado.

8. NOTICES.  All notices, requests, demands, or other communications 
hereunder shall be in writing and given by (a) established express delivery service 
which maintains delivery records requiring a signed receipt, (b) hand delivery, or 
(c) certified or registered mail, postage prepaid, return receipt requested to the 
Parties at the following address, or at such other address as the Parties may 
designate by written notice in the above manner.

If to Gilcrest, to:

Gilcrest Reservoir, L.L.C.
c/o Summit Global Management, Inc.
Attn: Eric Vanderhye
9191 Town Centre Drive, Suite 210
San Diego, CA 92122
Email:  evanderhye@summitglobal.com

With a copy to:

Holland & Hart LLP
Attention:  Christopher L. Thorne, Esq.
and Kylie J. Crandall, Esq.
555 Seventeenth St., Ste. 3200
Denver, CO 80202-3979
Email:  cthorne@hollandhart.com; kjcrandall@hollandhart.com
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If to Purchaser, to:

Blue Heron, LLC
Attention:  Ron von Lembke
8301 E. Prentice Ave., Suite #120
Greenwood Village, CO 80111
Email:  rvl@70Ranch.com

With a copy to:

Waas Campbell Rivera Johnson & Velasquez LLP
Attention: Bart Johnson, Esq.
420 E. Main St., Suite 210
Aspen, CO 81611
Email:  johnson@wcrlegal.com

     
Notices shall be effective (i) the next day following the date sent by 

an established express delivery service which maintains delivery records requiring 
a signed receipt, (ii) upon receipt by the addressee of a hand delivery, or (iii) three 
days following the date of mailing via certified or registered mail, postage prepaid, 
return receipt requested.

9. COUNTERPARTS.  This Agreement may be simultaneously executed in 
any number of counterparts, each of which shall be deemed an original, but all of 
which constitute the same agreement.

[Signature Pages Follow]
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The Parties have executed this Indemnification Agreement as of the Effective Date.

BLUE HERON:

Blue Heron, L.L.C., a Colorado limited 
liability company

By:
Name: Robert A. Lembke
Title: Manager

GILCREST:

GILCREST RESERVOIR, L.L.C., a 
Colorado limited liability company

By:
Name: 
John T. McIntyre, II
Title: Director

By:
Name: 
Eric B. Vanderhye
Title: Director
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