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CRYSTAL VALLEY RANCH
SECOND AMENDED AND RESTATED
DEVELOPMENT AGREEMENT
DATE: February 21, 2012.
PARTIES: TOWN OF CASTLE ROCK, a home rule municipal corporation,

100 Wilcox Street, Castle Rock, Colorado 80104 (“Town”).

CRYSTAL VALLEY RECOVERY ACQUISITION LLC, a

I limited liability com , 1251 Av 0 Ameri
UNOE R R iy
A GROVE LAND LIMITED PARTNERSHIP, a Minnesota
limited partnership, PUTNAM CVR, LLC, a Minnesota limited
liability company, WAYNE E. BROWN FAMILY L.LC., a
Minnesota limited liability company, 1175 Crystal Valley Parkway,

Castle Rock, Colorado 80104 (collectively, “Parcel 2 Owner”)

CRYSTAL VALLEY RANCH DEVELOPMENT CO., LLC, a
Colorado limited liability company, 1175 Crystal Valiey Parkway,
Castle Rock, Colorado 80104.

CRYSTAL VALLEY METROPOLITAN DISTRICT #1, a quasi-
municipal corporation and political subdivision of the State of
Colorado, 1805 Shea Center Drive, Suite 100, Highlands Ranch,
Colorado 80129.

CVR RECREATION CENTER, LLC, a Colorado limited liability
company, 1175 Crystal Valley Parkway, Castle Rock, Colorado
80104

(collectively, “Owner”).

MORTGAGEES: TCF National Bank
Colorado Community Bank
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RECITALS:

A The parties have determined that it is in their mutual interest to make
certain changes to the Crystal Valley Ranch Amended and Restated Development
Agreement, as previously amended (“Prior Development Agreement”).

B. In order to preserve the original intent and partial performance of the
parties to date, certain terms and provisions are restated in this Agreement, even
though such terms or provisions may already have been performed or satisfied by the
parties.

C. Ownership and development control of the Property (as described in the
attached Exhibit 1) is divided between two groups of Owners The larger parcel

consnstlng of approximately 596,156 acres (“Parcel 17) is ed h a
' -: parcel of pr
2”)| b the arties de ed ;above as.th 2 ner
pr ibilities osed u thi

Agreement are separate and dlstlnct for each Parcel and consequently each Parcel
ownership group is responsible only for the performance of obligations imposed under
this Agreement that relate to development of its respective Parcel.

D. The parties acknowledge that this Agreement contains reasonable
conditions and requirements to be imposed upon the development of the Property,
and that these restrictions are imposed to protect and enhance the public health,
safety and welfare of current and future residents of the Town, including those
residents of Crystal Valley Ranch.

E. Mortgagees are a party to this agreement solely for the purpose of
subordinating their lien and interest in the Property to the terms and conditions of this
Agreement.

COVENANTS:
THEREFORE, in consideration of these mutual promises, the parties agree and

covenant as follows:

ARTICLE I
DEFINITIONS
1.01 Defined Terms. Unless the context expressly indicates to the contrary,
the following words when capitalized in the text shall have the meanings indicated:
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Agreement: this Crystal Valley Ranch Second Amended and Restated Development
Agreement and any amendments to this Agreement.

Charter: the Home Rule Charter of the Town, as amended.
Code: the Castle Rock Municipal Code, as amended.
C.R.S.: the Colorado Revised Statutes, as amended.

CVR: the property subject to the Prior Development Agreement as of the date of its
recordation, together with the 2006 Annexation Parcel. CVR is inclusive of areas
previously made subject to a Plat and/or properties that are currently not in the control
or ownership of Owner.

Development Plan: the PD Zoning Regulations, Preliminary Site Plan, the underlying
PD zoning ordinance in the Code, the utilities, drainage and open space and park
master plans approved for the Property with the Preliminary Site Plan.

Districts: the Crystal Valley Ranch Metropolitan District Nos. 1 and 2.

District Agreements: the service plans for the Districts approved by the Town, the
Intergovernmental Agreement between the Town and District No. 1 dated March 3,
1987, recorded January 21, 1988 at Reception No. 8801515, and Intergovernmental
Agreement between the Town and District No. 2 dated March 3, 1987, recorded
January 21, 1988 at Reception No. 8801516 of the public records of Douglas County,
Colorado, as amended by the First Amendment to Intergovernmental Agreement
between Town and District No. 1 and 2 dated March 13, 1991, and any amendment to
the service plans and such agreements entered into by the parties after the date of
this Agreement.

Facilities: the infrastructure prescribed by Town Regulations necessary to furnish
Municipal Services and Public Utilities to the Property or other undeveloped areas
within CVR, including the infrastructure required to extend or connect the Facilities to
complementary infrastructure off-site of the Property and to serve Public Lands.

Final Site Plan: the zoning document prescribed under 17.60.220 of the Code.

Municipal Services: police and fire protection, water and wastewater, stormwater
drainage and detention, parks and recreation, transportation and street maintenance,
general administrative services including code enforcement and any other service
provided by Town within the municipality under its police powers.
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Owner: the person(s) in title to any portion of the Property, according to the records
of the Douglas County Clerk and Recorder. The use of the singular “Owner” shall
refer to all Owners of the Property inclusive of the Parcel 1 and Parcel 2 owners,
unless the context of the Agreement otherwise limits the reference, and provided that
the responsibilities imposed under this Agreement are separate and distinct for each
Parcel (except as otherwise expressly provided in this Agreement), and consequently
each Parcel ownership group is responsible only for the performance of obligations
imposed under this Agreement that relate to development of its respective Parcel. As
of the date of execution of this Agreement, the Owners of the Property are Crystal
Valley Recovery Acquisition LLC, Maple Grove Land Limited Partnership, Putnam
CVR, LLC, and Wayne E. Brown Family, L.L.C., Crystal Valley Ranch Development
Co., LLC, Crystal Valley Metropolitan District #1 and CVR Recreation Center, LLC.

(Ul cn-phikinpion oo =
rcel2: portioh o ropetty described in the attached Exhibit 3.

Plans: the plans, documents, drawings and specifications prepared by or for Owner
for the construction, installation or acquisition of the Facilities.

Plat. a final subdivision plat of a portion of the Property or other undeveloped area of
CVR.

Preliminary Site Plan: the Major Amendment No. 4 to the Crystal Valley Ranch
Preliminary PD Site Plan..

Prior Development Agreement: the Crystal Valley Ranch Development Agreement
dated March 22, 2001, recorded in the Records on December 12, 2001 at Reception
No. 01120401, as amended by the 1% Amendment to Crystal Valley Ranch
Deveiopment Agreement dated August 19, 2002, recorded in the Records on August
29, 2002 at Reception No. 2002087569, Second Amendment to Crystal Valley Ranch
Development Agreement dated September 9, 2003, recorded in the Records on
January 14, 2004 at Reception No. 2004005962, the Crystal Valley Ranch Amended
and Restated Development Agreement dated February 27, 2007, recorded in the
Records on April 17, 2007 at Reception No. 2007030282 and First Amendment to the
Crystal Valley Ranch Amended and Restated Development Agreement dated August
15, 2008, recorded in the Records on August 21, 2008 at Reception No. 2008058825.

Property: the real property described in Exhibit 1.

Public Lands: those portions of the Property designated on the Preliminary Site Plan
for dedication to the Town or other public entities for parks, recreational areas, public
open space, well sites, utilities, public safety and other public purposes, or to the
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Douglas County School District for educational facilities. These tracts are given the
designation PLD, OSD or UD on the Development Plan.

Public Utilities: the infrastructure necessary to extend services (other than Municipal
Services) to the Property, which are provided by a public or quasi-public utilities,
including natural gas, electricity and cable television.

Records: the public records of Douglas County, Colorado.

SC Water Rights: the rights to the Arapahoe Aquifer of the Denver Basin ground
water underlying certain property in unincorporated Douglas County conveyed to the
Town by special warranty deeds recorded February 18, 2007 at Reception Nos.
2007030289 and 2007030290 in the Records.

System Development Fees: the capital recovery charges for water and wastewater
plant currently imposed under 13.12.080 of the Code.

Tri-party Agreement: the agreement dated June 3, 1985 between the Town, the
owners of the property annexed to the Town as the Heckendorf Ranch, and
Environmental Developers, inc. (a prior owner of the Property) which is recorded on
June 27, 1985 in the public records at Reception No. 356317, in Book 581 at Page
770.

Town Regulations: the Charter, ordinances, resolutions, rules and regulations of the
Town, including the Code and public works regulations, and the provisions of all
zoning, subdivision and building codes, as the same may be amended from time to
time and applied uniformly throughout the Town.

Urban Services: Municipal Services and services provided through Public Utilities.

Water Enterprise: the Town of Castle Rock Water Enterprise, established as a
government-owned business under Ordinance No. 2000-25 and Article X, Section 20
of the Colorado Constitution.

Water Rights: the right and interest to all Denver basin ground water: (i) underlying
the properties subject to the Prior Development Agreement which is coextensive with
CVR and the SC Water Rights. As used in this Agreement, the term Water Rights
includes unadjudicated Denver Basin ground water as well as decreed water rights.
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2006 Annexation Parcel: the property concurrently annexed to the Town and
incorporated into the Preliminary Site Plan, which annexation was recorded in the
Records at Reception No. 2007030279.

2005 Tri-party Agreement: the November 11, 2005 Development and Cost
Reimbursement Agreement between District 1, Crystal Crossing Metropolitan District,
and Lanterns Metropolitan District.

Certain other terms are defined in the text of the Agreement and shall have the
meaning indicated.

1.02 Cross-reference. Any reference to a section or article number, without

further description shall mean such section or article in this Agreement.

ONOERIC LA CORY

APPLICATION AND EFFECT

2.01 Binding Effect. This Agreement shall apply to the Property and its
covenants shall be binding upon the successors and assigns of the parties in the
same manner and to the same effect as if such successors were signatories to this
Agreement. The parties acknowledge that the Property is both benefited and
burdened by the mutual covenants of this Agreement, and such covenants shall
constitute real covenants binding upon successors in interest to the Property,
including any mortgagees or lienholders, irrespective of whether specific reference to
this Agreement or its covenants is made in any instrument affecting title to the
Property. Upon conveyance of ali, or a portion of the Property, the grantor shall be
relieved of all obligations imposed by this Agreement applicable to the portion of the
Property conveyed, provided that the grantor shall not be relieved of any default under
this Agreement attributable to the action or inaction of the grantor while the grantor
was in title to such portion of the Property.

2.02 Supersession. This Agreement supersedes the Prior Development

Agreement in its entirety. Accordingly, the Prior Development Agreement shall be of no
force or effect with respect to the Property.
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2.03 Owner Responsibility. Subject to the further provisions of Article i,

the Owner of that portion of the Property upon which development approval is
requested shall have the uitimate responsibility for performance of the covenants and
obligations assumed by such Owner under this Agreement, irrespective of whether
development activity on the Property is undertaken by Owner, a third party on behalf
of and/or with the authorization of the Owner, or the Districts. Town shall accept
performance of the covenants of the Agreement from a developer on behalf of such
Owner or from the Districts, unless such performance requires the conveyance,

encumbrance or pledge of a security interest in the Property, in which event the

i el TSN

Regulations shall apply to the Property in the same manner and effect as within other

areas of the municipality. Unless expressly stated to the contrary in this Agreement,
this Agreement shall not in any manner restrict or impair the lawful exercise by the
governing body of the Town of its legislative, quasi-legislative or other police powers,
including specifically the amendment, modification or addition to the Town
Regulations, subsequent to the execution of this Agreement.

Except as otherwise authorized in this Agreement or as may be subsequently
accepted by Owner pursuant to a statutory assessment process, no exaction, fee or
assessment shall be imposed by Town against the Property, which is not imposed in
other areas of the Town pursuant to the Town Regulations. When the Agreement calls
for compliance with the Town Regulations, the operative Town Regulations in effect at
the time of such compliance is required shail govern, unless the provisions of this
Agreement provide to the contrary.

2.05 Districts’ Interest. To the extent the Districts discharge the obligation
of Owner under this Agreement, as further provided in Article Ill, they shall have the
same contractual rights and responsibilities as Owner under this Agreement with
respect to such obligation.
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ARTICLE HI
DISTRICT PARTICIPATION
3.01 Authorization. The parties anticipate that the Districts will finance and
construct a significant portion of the Facilities, as set forth in the capital plan in the
District Agreements, as the same may be amended from time to time. Town shall
accept the performance by the Districts of the obligations imposed on Owner under
this Agreement. When undertaking development of Facilities, reference in this

Agreement to “Owner” shall mean “Districts” unless the context clearly indicates

ernwise. ing in this Agreement shall relieve the Districts obtaining To
wi%nﬁer@menm qui nder the Spedial D|s @'&%
de:

3.02 Surety. In recognition of the quasi-governmental nature of the Districts

and their financial and taxing powers, Districts may satisfy the requirements under this

Agreement or the Town Regulations for posting of financial guarantees to assure the
construction and warranty obligations for Facilities by establishing a cash escrow (the
“Escrow”) in accordance with the following:
(a) the Escrow shall be established with a ftitle insurance company or
financial institution;

(b)  the construction Escrow deposit shall be in the amount prescribed by the
Town Regulations;

{c) Districts may make progress payments to its contractors from the
Escrow construction deposit, provided Town approves the draw request,
which approval shall not be unreasonably withheld,;

(d) the construction Escrow deposit may not be drawn down below the
amount required for the warranty surety under the Town Regulations;

(e) the Escrow agreement shall authorize the Town to access the Escrow
deposit in the event of a default by District for the purpose of undertaking
completion or remediation work on the Facilities as more specifically
provided under the applicable SIA; and
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)] the Escrow deposit remaining after expiration of the warranty period and
application to remedy unmet warranty obligations, if any, shall be
returned to the Districts.

In lieu of establishing an Escrow, the Districts may, at their discretion, post any

other form of financial surety authorized under the Town Regulations.

3.03 Performance. The applicable SIA shall designate those Facilities for
which District is to develop and post surety. With Districts’ assumption of these
obligations under the SIA, Owner shall have no financial or other legal obligation to
Town to develop such Facilities. However, in the event of a default by District in its

obligations_under the SIA to develo ch FaCI| , Town sh ave the right
@N v fort |o u |I the defau @a

rly
enable the performance by the Districts of the obligations of the Owner under this

3.04 Limited Effect. This Article Il is intended and shall be construed to

Agreement and for no other purpose.

ARTICLE IV
GENERAL OBLIGATIONS

4.01 Municipal Services. Town shall provide the Property with Municipal
Services at an equivalent service level and on the same terms and conditions as
provided elsewhere within its municipal boundaries, provided that the portion of the
Property for which Municipal Services are requested have been developed in
substantial compliance with this Agreement. Town reserves the right to contract with
other governmental or private entities for delivery of Municipal Services to the
Property, provided such service level is comparable to that provided by the Town in its
proprietary capacity and services are provided on the same terms and conditions as
provided in other portions of the Town. The respective obligations of the parties for
development of the infrastructure necessary for provision of Municipal Services to the
Property are addressed in Article V1.
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4.02 Permitted Development. Owner shall develop the Property in
accordance with this Agreement and Town Regulations, and applicable state and
federal law and regulations. Town shall allow and permit the development of the
Property in accordance with the vested development rights set forth in Article VIII and
consistent with the Town Regulations, upon submission of proper application,
payment of fees, exactions and charges imposed by the Town Regulations, including
Development Exactions, and compliance with conditions precedent to permitting
imposed by this Agreement or Town Regulations.

Town shall not unduly delay or hinder the processing of development requests

LT s o s o v s v o4 o o 3

development request or permit. Town shall coordinate with Owner in any filings or
applications before other governmental jurisdictions necessary for Owner to fulfill its
obligations under this Agreement or to allow development of the Property, in
accordance with this Agreement.

4.03 Quarterly Review. Town and Owner acknowledge that the effective
administration of the terms and provisions of this Agreement require effective
communication and coordination between the parties. Accordingly, representatives of
Owner and Town shal! make best efforts to meet on a quarterly basis with the Town
Manager, Town Attorney and Director of Development Services to review the status of
development within the Property, the performance of both Town and Owner under this
Agreement, and such other matters relating to this Agreement as the parties shall
determine.

ARTICLE V
WATER RIGHTS
§.01 Requirement. It is the obligation of Owner to convey or cause to be
conveyed to Town the Water Rights (together with additional water resources, if needed
in accordance with this Agreement) to support Town's obligation to provide a municipal

water supply to CVR, inclusive of the Property, in accordance with this Agreement. Town
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shall have no obligation to issue land use approvals for additional development within
CVR unless Owner is in compliance with the provisions of this Article V.

5.02 Conveyance. Owner has conveyed to Town by special warranty deed,
free and clear of all liens and encumbrances, marketable title to Water Rights.  Post-
conveyance, Owner shall execute such further reasonable and additional instruments of
conveyance and other documents which Town reasonably determines necessary to
grant to the Town the exclusive ownership, management and control of the Water
Rights. However, should it subsequently be determined that marketable title to any

portion of the Water Rights did not vest in the Town with the conveyance of same, the

access and utilities necessary for the Town’s development of an Arapahoe well, raw
water line and related facilities and appurtenances to access the SC Water Rights. In
addition, at the time Town commences construction of the Arapahoe facilities, Owner will
dedicate appropriate easements to the Intermountain Rural Electrical Association
(“IREA”) to enable the extension of power to the well facilities, if required by IREA.

5.03 Water Credit. In consideration for all prior conveyances to Town of the
Water Rights, a credit in the amount of 2186 SFE was established to be applied against
the Town’'s water dedication requirements for the benefit of CVR (the “Water Credit") as
portions of CVR develop.

The Water Credit is expressed as a single-family equivalent (SFE). An SFE is a
measure of wholesale water production that must be developed by the Town to meet the
demand attributable to a particular use as provided in the Town Regulations.
Consequently, 1 SFE of Water Credit represents that the holder has satisfied the 1 SFE
of the Town’s water dedication requirement. The SFE entitlement in the Water Banks (as
defined below) shall not be affected by subsequent changes in the conversion rate of
water rights into SFE that the Town may implement through modifications to the Town
Regulations, including any future changes in the current 200% non-renewable dedication
requirement under the Town Regulations.
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5.04 Application of Water Credit. The Water Credit has been reduced
(i.e. debited) for development within CVR to date and will be reduced as the Property
continues to develop:

(a) at the time of Plat approval by the total SFE assigned to all approved
development within CVR (private and public) to the extent the water
demand for such use can be determined at Plat approval; and

{b) at the time of Site Plan approval or at building permit issuance within
CVR for those uses not accounted for at the time of Plat approval.

When all actual taps are made for development within a Plat or Site Plan, the

respective Water Bank shall be adjusted to reflect the total E assignments in
L S
roperties in ot wi roperty bedeb fro

CVR Parcel 2 Water Bank. As of January 1, 2012, the application of the Water Credit to

approved development within CVR is summarized as follows:

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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CRYSTAL VALLEY WATER BANK
ENTRY DATE RECORDING SFE SFE NET
RECCRDED INFO DEMAND | SUPPLY
Special Warranty 12/12/01 2210/2350 & 1795
Deeds 2353
Filing 1 Plat! 8/20/02 2002087570 210 1585
Filing 2 Plat? 10/17/03 2003151873 228 1357
Filing 3 Plat® 12/15/04 2004126947 79 1278
Lift Station* 1 1277
PumpStatort) )9 o] T2 A0 T Op P s raLan,
13 I U JLdnal | Nzl

Pkwy. Imgation®
Filing 5A (Phase 1) 6/2/06 2006046476 402 870
Plat’
Filing 6 Plat? 5119/06 2006042426 43 827
2161 Crystal Valley 8 819
Plwy. Imigation®
Special Warranty 47107 2007030286 34 853
Deed
Special Warranty 417107 2007030289 233 1086
Deed
Special Warranty 417107 2007030290 108 1194

1Includes 210 single-family lots
2 Includes 215 single-family lots, a 3/4" irrigation tap (1 SFE) located at 3591 Deer Valley Dr., a 3/4* imigation tap (1 SFE)
located at 2523 Mountain Sky Dr. and a 3/4” irigation tap {1 SFE} located at 2662 Mountain Sky Dr.
3 Includes 52 single-family lots, a 3/4” irigation tap (1 SFE} located at 4103 Eagle Tail Ln., a 1" irrigation tap (2 SFE) located at
2007 Fox Haven Dr., a 1" domestic tap (2 SFE) located at 2160 Fox Haven Dr. (Recreation Center) and an estimate for a
future 1.5" irrigation tap {4 SFE) for this address

43/4" tap (1 SFE) located at 2970 Crystal Valley Pkwy.
5 3/4" tap {1 SFE) located at 1281 Crystal Valley Pkwy.
§1.5"irrigation tap (4 SFE}
7 Includes 389 singte-family lots and 13 SFE for irrigation (total for all 5 phases), including a 1.5" tap {4 SFE) located at 5300
Echo Hollow St. and a 3/4° tap (1 SFE) located at 5414 Clearbrooke Ct.
8 Includes 42 single-family lots and 1 SFE for irrigation

9 2" irrigation tap (8 SFE)
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Special Warranty 417107 2007030291 16 1210
Deed
Filing 2 Re-allocation 10 1220
Filing 4 Plat'0 12/18/03 2003178169 1 1219
Filing 3 Re-allocation 18 1237
3916 Evening Glow 1 1236
Ln. Irrigation?*

ENTRY DATE RECORDING SFE SFE NET

RECORDED INFO DEMAND | SUPPLY
1281 Crystal Valley 1 1235
Pl Jgation’”~ ) § ] < — S AN qr ﬁ/r\?)gf
)| =irowirre (i gt ) e

Pkwy. [migation
1701 Crystal Valley 10 1224
Pkwy. Imigation'4
5300 Echo Hollow 4 1228
St. Re-allocation's

Consequently, as of January 1, 2012 the remaining Water Credit not previously
allocated to a Plat or Site Plan within CVR is 1228 SFE (“Net Water Credit’). By
agreement between the Parcel 1 and Parcel 2 Owners, 1,168 SFE of the Net Water
Credit is allocated exclusively for application to prospective development occurring on
Parcel 1, and 60 SFE of the Net Water Credit is allocated exclusively for application to
prospective development on Parcel 2.

5.056 Water Banks. The Town will continue to account for the Net Water
Credit in the CVR Parcel 1 and 2 Water Banks as prescribed in 5.04. The CVR Parcel 1
Water Bank shall be periodically debited or credited in accordance with this Article V
exclusively for development within Parcel 1. The CVR Parcel 2 Water Bank shall be

10 Includes a 3/4” tap (1 SFE) for the sales trailer

" Praviously addressed as 4071 Starstone Ln.; includes a 3/4" irrigation tap (1 SFE) for Filing 1

12 3/4" irrigation tap (1 SFE)

13 3/4" irrigation tap (1 SFE)

141" irrigation tap (2 SFE) and 2" imrigation tap (8 SFE)

15 Originally estimated to be a 2" imrigation tap {8 SFE,) but a 1.5 tap (4 SFE) was actually installed
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periodically debited or credited in accordance with this Article V exclusively for
development within Parcel 2.

With any entry made by the Town, the Owner of the Water Bank (see 5.06)
shall receive notification in writing, and any objection not resolved to the satisfaction of
the Owner at the administrative level shall be referred to a mutually acceptable
independent water engineer whose determination made in accordance with this
Agreement shall be final and binding.

5.06 Ownership and Transfer of Water Credit. The Water Credit balance in

each of the respective CVR Water Banks shall be applied in accordance with this

e Fa o e i o 5 ok i s

Owners direct the Town in writing to allocate a certain portion of the Water Credit for use

on a specific parcel (the “Allocated Water Credit’). In the event of such allocation, the
Allocated Water Credit may be used exclusively for the designated parcel. The Allocated
Water Credit may be transferred only after it is determined that the Allocated Water
Credit exceeds the demand for the designated parcel, in which event the Owner to
whom the applicable CVR Water Bank is attributable may reallocate the surplus for use
on other portions of CVR.

The Water Credit may not be assigned or transferred for use on properties other
than properties within CVR or the adjacent Sellers Creek parcel {only in the event the
Sellers Creek parcel is annexed to the Town), until the total water demand for CVR at full
development has been determined (inclusive of the water demand attributable to the
development of Public Lands), the Water Credit has been applied to meet such demand,
and a surplus in the Water Bank remains. Thereafter, the surplus Water Credit may be
transferred by the Owner to whom the applicable CVR Water Bank is attributable to
satisfy the Town’s water dedication requirements on other properties, subject to the
following terms and restrictions:

(a) the property to which the Water Credit is assigned must be located within
the corporate limits of the Town;
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(b)  the yield of such Water Credit to satisfy the water dedication requirements
of such property shall be determined by Town Regulations in effect at the
time of transfer,

(¢) the transfer shall be evidenced by a duly acknowledged instrument
executed by the transferor (and all mortgagees and lienholders, if any)
specifying the number of SFE transferred, and the property to which the
Water Credit is to be transferred. Such assignment shall be binding upon
Town only upon receipt by Town of a recorded copy of an instrument
substantially in conformance with these requirements. In the absence of
compliance, Town may disregard a purported assignment. Upon written
request, Town will confirm in writing whether a proposed transfer will be in
substantial compliance and binding upon Town, in accordance with this

such creditor's use of the Water Credit upon foreclosure of the security interest shall be
subject to all rights, conditions and restrictions contained in this Article V.
5.07 Required Water Sources. If either Water Bank is exhausted prior to full

development of the respective Parcel to which it relates the respective Parcel Owner
shall be required to provide additional water resources or pay to Town cash-in-lieu of
water rights in accordance with the Town Regulations then in effect, subject to the further
provisions of 5.09. Absent provision of such additional water resources, Town shall not
be obligated to approve further development approvals for CVR.

5.08 Unified System. Owner acknowledges that the Town will manage the

Water Rights as part of its unified municipal water system, and Town is not restricted by
this Agreement from distributing the potable water produced from the Water Rights to
any area of the Town, provided that the water supply available to serve existing and/or
proposed development within CVR is not jeopardized by such diversion.

5.09. Cash-in lieu Price. Until December 31, 2017, each Parcel Owner shall

have the right, but not the obligation, to purchase additional Water Credit for use on the
Property at the price of $2,750 per residential SFE, irrespective of the SFE price
specified in the Town Regulations.
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ARTICLE VI
FACILITIES DEVELOPMENT
6.01 Generally. Except for the Town Facilities (defined in 6.10) and subject
to the cost-sharing of certain transportation Facilities as provided in this Article VI,
development of the Facilities shall be the exclusive obligation of Owner, and Owner
shall bear the cost of planning, design, construction and financing of the Facilities and
all other related and incidental activities, including off-site property or easement
acquisition. Town shall exercise its eminent domain powers to acquire such off-site
property in i Distrigts u cure them, provided th W
fees and just compernsation for the property acquired:

The Facilities shall be developed in strict accordance with Town Regulations,

the Development Plan, this Agreement and the applicable Plat and SIA. Except as
otherwise expressly provided in this Agreement, Town shall have no obligation to
develop Facilities.

The owners of Parcel 1 and 2 have allocated between the two Parcels
responsibility for development and cost allocation of certain Faciiities, as provided in
the attached Exhibit 4 (the “Facilities Allocation”). The default by either Parcel Owner
in the payment of its allocated share of costs or the timely completion of the Facilities
it is exclusively responsible to construct under the Facilities Allocation (“Allocated
Facility”) shall not result in an event of default by the other Parcel Owner or impair the
right of the other Parcel Owner to continue to obtain development and construction
approvals and permits unless such Allocated Facility is (i) found to be necessary to
service both Parcels under the Town Regulations, or (ii) such Facilities are the joint
responsibility of both Parcel Owners pursuant to the Facilities Allocation. Should the
construction of an Allocated Facility require entry upon the other Parcel or otherwise
require cooperation with the other Parcel Owner, it shall be the responsibility of the
Parcel Owner with the Allocated Facility responsibility to obtain such authorization. In
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the event of an inadvertent conflict between the Facilities Allocation and specific
provisions of this Agreement, the text of this Agreement shall control.

6.02 Phasing of Facilities. Certain major Facilities are required to be

developed to serve either specific development areas or at specified development or
impact thresholds (the “Phase Facilities”} by the responsible Parcel Owner pursuant to
the applicable sections of this Agreement, particularly Section 6.01. Development of
certain of these Phase Facilities and the remaining dedication of Public Lands are
addressed in the applicable sections of this Agreement and shall be the responsibility

of the Parcel Owner as set forth therein. Provided further, development of one or more

[l nssnei et i =

Town shall have the absolute right to withhold further development approvals
for a Parcel Owner for any development within the Property or undeveloped areas of
CVR, which utilize or benefit from Phase Facilities that are not developed by such
Parcel Owner when required by this Agreement or Town Regulations. Similarly, Town
may withhold development approvals if the required Public Lands dedications are not
timely made in accordance with 7.01. In the event of the invocation of such
development approval withholding, Town shall have no liability for any loss or injury
incurred to any Owner, as a result of diminution in value of the affected properties loss
of development rights (whether vested or not}, or deprivation of any property interest.

The completion of certain prescribed Facilities is addressed in other sections of
this Agreement.

6.03 Realignment of Easements. At the time a Plat for any area subject to

an access easement, the access easement may be realigned, with mutual agreement
of the Town and the Owners, in order to reflect the developed condition of the
Property, in which event Town shall quitclaim its interest in the abandoned easement
to Owner.

6.04 Sanitary Sewer Improvements. The Parcel 2 Owner shall be
responsible for a proportionate share of the Town's costs for upgrading and replacing
the South Gilbert Street sanitary sewer main attributable to the 2006 Annexation

Approved 2/14/12
Ordinance No. 2012-35
FINAL

18




#2012013156,

19 OF 64

Parcel. The Parcel 2 Owner shall pay its proportionate share to Town in the agreed
amount of $9,500 concurrently with and as a condition to recordation of the first Plat in
Planning Area 3, as depicted on the Preliminary Site Plan. With this payment, Town
will not withhold development approvals for the 2006 Annexation Parcel on account of
insufficient wastewater capacity in the South Gilbert main.

6.05 Gray Water Pressure Zone. All costs related to meeting the water

demands of the Property in the pressure zone not currently served by the Town (Gray
Zone) shall be borne by the Parcel 2 Owner, including, but not limited to the following
facilities: water pumping, water transmission, water storage and water distribution.
e’nTents Due

i o eemer s

and/or sanitary sewer mains are projected to be of insufficient capacity to serve CVR

at full build out. Accordingly, Parcel 1 Owner shall be responsible for replacement of
any of the undersized lines with a larger capacity line if necessitated by system
demand from future development within CVR. The determination as to the necessity
of such upsizing shall be made by the Town based on established engineering criteria
under the Town Regulations.

6.07 Drainage Report Addendum. The design and construction of major
drainage infrastructure improvements as identified and shown in the approved Phase
I Master Regional Drainage Study for Crystal Valley Ranch shall be completed in
accordance with the phasing plan approved as part of the Phase /il Master Regional
Drainage Plan. Responsibility for construction of such major infrastructure is made in
the Facilities Allocation.

6.08 Financial Guarantees. Development of the required Phase Facilities

(or Owner’s financial participation in the funding of Town Facilities) shall be assured
by the provision of financial guarantees in accordance with the applicable Town
Regulations and the Facilities Allocation; provided that the provisions of 3.02 shall
control and supersede conflicting provisions of the Town Regulations and no Owner
shall be required to provide a financial guarantee for any development of required
Phase Facilities that are the responsibility of another Owner.
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6.09 Cooperation in Facilities Development. Town and Owner shall

cooperate in obtaining necessary permits and approvals required by other
governmental agencies in order to develop the Facilities. Town shall apply for any
such permits or approvals in its name or in the joint names of the Town and Owner, if
so required by the governmental agencies. Town shall incur no liability to Owner if
such governmental agencies do not issue necessary permits and approvals, despite
the concerted, good faith efforts of the Town.

6.10 Town Facilities. Town has the obligation to construct, acquire or

otherwise develop those water, wastewater, storm drainage, park and recreation

Owner under this Agreement, Town shall have the exclusive obligation to design,
engineer and construct the particular component of the Town Facilities In a timely
manner such that necessary Town Facilities are available to serve development on
the Property. Town's development obligation includes the cost of acquisition of
property off-site of the Property. If Owner has the obligation to jointly fund a Town
Facility, Town’s obligation to develop such Town Facility is dependent on Owner
providing financial guarantees and tendering funds when reasonably required by the
Town.

The refusal of Town to approve Plats or other land use approvals to the
Property due to the lack of available capacities in Town Facilities shall constitute an
event of default under Article IX; provided however, Town shall have 180 days from
the date of the default notice under 9.03 to effect cure of the default by acquiring or
developing the needed Town Facilities and granting the requested land use approvals.

6.11 Interchange Development.

(a) A new |-25 interchange for Crystal Valley Ranch Parkway/Douglas Lane
(the “Interchange”) will be necessary to meet the traffic impacts from
regional development, inclusive of CVR. As used in this Agreement, the
term Interchange means a project with a grade-separated crossing with
[-25 and the BNSF track, four ramps, east and west frontage roads
realignment/improvement and related elements/tasks such as right of
way acquisition, design and engineering and construction management.
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(b)

A partial or phased Interchange project may include one or more of
these transportation elements. As of January 1, 2012, it is not known
whether the Interchange will be constructed in phases, and if so, the
exact nature and sequence of the phasing.

In February 2007 the development cost of the Interchange was
estimated at $38.57 million. The Town and Douglas County have
indicated that they will contribute funding of the Interchange
development as further delineated in subsection C. However, additional
funding by these public entities above what has been expended by these
public entities through 2011 is subject to and dependent and upon the
appropriation of funds in future years by their respective governing
boards. Consequently, such future public funding by either entity is not

@)=

(c)

Approved 2/14/12
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Subject to the aforementioned appropriation caveat, as of January 1,
2012, (i) Town intends to pay a total of $3.5 million of the Interchange
cost, of which the Town has already expended $550,000 for Interchange
right of way, leaving a prospective Town participation of $2,950,000, and
(i} Douglas County has indicated an intention to pay a total of $6 million
of the Interchange cost, of which $4,085,713 has already been
expended, leaving a prospective Douglas County participation of
$1,914,287. it is not anticipated that there will be any state or federal
funding of the Interchange. The portion of the Interchange cost that is
expected to be funded by the Town, Douglas County in the aggregate
amount of $9.5 million is referred to as the “Public Funds.” The 2007
estimated Interchange development cost, less the Public Funds Is the
projected Interchange cost that will be funded by private parties. This
amount, $29,070,000, is referred to here as the “Net Interchange Cost.”

In order to determine the relative impacts on the Interchange from
development of various properties/use areas within proximity to the
Interchange, Town commissioned the transportation planning firm
PBS&J to prepare the Crystal Valley/Dawson Ridge Interchange
Updated Funding Analysis dated August 4, 2005, an
update/supplementation to the Douglas Lane Interchange Funding Study
prepared by PBS&J dated May 2002 (as so updated, the “TIA"). Town and
Owner acknowledge that Table 8 in the TIA establishes a fair and
equitable pro rata allocation of 18.8% of the Net Interchange Cost to
CVR (inclusive of the Property), considering the probable total traffic
impacts on the Interchange from full development of CVR. Accordingly,
the Property is allocated, and the Owner assumes 18.8% of the Net
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(e)

whic itures _are more specifically described i

. er/ deducting th 1, al pa

OO RS
s e ofhis e ;

(f)
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Interchange Cost, payable as provided in this Section 6.11. This financial
obligation calculated for the property based on 18.8% of the Net
Interchange Cost is referred to as the “Property Assessment.” Owner
acknowledges that the Property Assessment calculated under the
methodology prescribed by this Agreement is fair and proportional to the
benefit the Interchange affords CVR, inclusive of the Property.

Applying the 18.8% share to the Net Interchange Cost results in a
Property Assessment of $5,465,160. Owner has previously paid
$1,386,064, which with interest as of January 1, 2012, has compounded to
a balance of $1,458,337, of the Property Assessment into an escrow
(“Interchange Escrow”). In addition, Owner has incurred $1,693,976 in
qualifying expenditures for Interchange elements as of January 1, 2012,

Balance”)

Upon (i) recordation of the first Plat that encompasses some portion of
Parcel 1 which contains residential and/or commercial lots, or (ii) May 31,
2015, whichever of these two triggers occurs first, the Parcel 1 Owner shall
deposit into the Interchange Escrow the sum of $3,000,000 of which
$687,153 shall be disbursed to the Crystal Valley Ranch Metropolitan
District #1, and the balance of $2,312,847 shall be retained in the
Interchange Escrow. Failure of the Parcel 1 Owner to timely deposit
$3,000,000 into the Interchange Escrow shall constitute a breach of this
Agreement and if not timely cured as provided in 9.03, shall entitle Town to
pursue any and all contract remedies provided in 9.02. Payment of the
Final Assessment Balance shall fully discharge the obligation of the Parcel
1 and 2 Owners from further financial responsibility or obligation towards
the cost of the Interchange development, irrespective of the eventual cost
of development of the Interchange or the amount of Public Funds.
Payment of the Property Assessment in accordance with this section
shall not entitle Owner or District to any credit or setoff against payment
of Development Exactions

All monies paid into the Interchange Escrow pursuant to the terms of this
Agreement are referred to as “Escrow Funds”. All interest earned on
Escrow Funds shall compound to principal and shall be disbursed with
principal pursuant to this Agreement. The Escrow Funds shall be
disbursed at direction of the Town to fund the Interchange construction in
compliance with the terms of this section 6.11 and the Amended and
Restated Interchange Escrow Agreement dated February 21, 2012. The
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entirety of the Escrow Funds may be applied by Town consistent with the
preceding terms and conditions, even though the disbursement of Escrow
Funds results in the Property funding more than the Property Percentage
as a result of a phased Interchange canstruction.

(h)  Owner acknowledges that timing of the construction of one or more
phases of the Interchange remains dependent on multiple variables,
including the availability of sufficient Public Funds and other private
funding and state and federal approvals, and accordingly the payment of
the Final Assessment Balance does not assure the construction of any of
the phase of the Interchange by within any specific timeframe. Subject to
that limitation however, Town will make good faith efforts to timely develop
the Interchange when sufficient funds from all sources are available.

O = o= PN i D i
constructio t rys al a bridge ect,—con g

the two southern lanes of the roadway, the UPRR grade separation and the

connection from the westerly terminus of the bridge structure westerly to the existing
frontage road. Through the 2005 Tri-party Agreement Owner has separately
addressed with the Heckendorf Ranch and Lantern development interests and the
metropolitan districts serving those developments all recoupment issues, which were
the subject of the Tri-party Agreement. Accordingly Town and Owner acknowledge
that Town has no prospective obligation to effect recoupment or cost sharing from the
Heckendorf Ranch or Lanterns development interests for the benefit of Owner or the
Districts.

6.13 Intersection Control Improvements. Intersection control improvements

may be signals or roundabouts, as determined by Town. Parcel 1 Owner shall pay for
69.17%, and Parcel 2 Owner shall pay for 30.83% of the costs of intersection control
improvements for three intersections on the Property. The interest provided on the
payments below shall commence on the date of recordation of this Agreement and
shall be equivalent to the Denver-Boulder All-ltem Consumer Price Index (CPI). In
addition, Owner shall pay for the intersection control improvements of a fourth
intersection if warrants are met while the Property is being developed as described
below:
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(a)  First Warranted Intersection: Payment of $220,000 with accumulated
interest is due at the time of approval and as a condition of recordation of
the Plat that results in 1595 platted units within CVR. However, in the
event an engineering assessment, approved by the Town, determines
intersection control improvements are needed prior to the platting of 1585
platted units, such payment shall be due to Town within 1 year of the date
of the engineering assessment.

(b)  Second and Third Warranted Intersection: The payment of $440,000 with
accumulated interested is due at the time of approval and as a condition to
recordation of the Plat that results in 2780 platted units within CVR. In the
event an engineering assessment approved by the Town determines
intersection control improvements for one or both intersections is needed

0 8 att nj re_platt the Own il pay to To
with accumulated in t fdr each inteérsectio proyeme
ithin[1-year of the date of the e ssessment.
(c)

Fourth Warranted Intersection: At any time during development of the
Property, the Town may commission a traffic engineering assessment. If
that assessment, as reasonably determined by Town, finds that
intersection control improvements are warranted for a fourth intersection
within CVR, Owner shall pay the Town $220,000 with accumulated
interest within 1 year of the date of the approved assessment. in
addition, Owner may perform a ftraffic analysis (for Town-specified
intersections and at Owner's expense), as a condition to recordation of
the Plat that resuits in 3,000 platted units within CVR. If that analysis
demonstrates intersection traffic control improvements are not warranted
at the time of the analysis or at full build-out of CVR, Owner shall be
relieved of any obligation to fund such improvements a fourth
intersection

in addition, at the sole discretion of Town, and on specific mutually accepted
terms and conditions, Owner may construct the intersection control improvements in
lieu of making the required payments above. The SIA for the applicable Plat that
triggers payment may further address the details of payment for, or construction of the
intersection control improvements.

A Parcel Owner may satisfy the payment obligations contained in this section for
which it is responsible at any time by paying the Town, the sum specified herein and all
accrued interest as of the date of such payment.
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6.14 Crystal Valley Parkway. Approval of any Plats that resuit in total platted
units of 1297 in CVR shall be conditioned on the concurrent expansion of Crystal Valiey
Parkway to four lanes and associated improvements, including the South Lake Gulch
Road acceleration/deceleration lanes. Such transportation improvements are an
Allocated Facility of the Parcel 1 Owner.

6.15 Facilities Control. Upon dedication of Facilities by Owner and

acceptance by Town, Town shall have the exclusive management control of the

Facilities and all capacities therein. Town may use or allow others to use the

capacities in the Facilities, provided that the capacities developed by Owner at
()

e o e et s o

such a manner as to not impede development on the Property.

6.16 Subdivision Improvements Agreement. The Town Regulations

require that a subdivider enter into a SIA at the time of approval of a Plat. The SIA
addresses with greater specificity the Facilities to be constructed to serve the Plat and
the financial guarantees to assure construction of the Facilities. Unless modified in
the SIA, the provisions of this Article VI will apply to the development of such
Facilities, irrespective of whether or not reference to this Article VI is made in the SiA.
ARTICLE Vi
PUBLIC LANDS AND FACILITIES

7.01 Required Dedication. The provisions in this Agreement for dedication

of Public Lands shall supersede the requirements in the Town Reguiations for
dedication of a portion of the area of each Plat for Public Land. All Public Lands
designated on the Development Plan that have not previously been dedicated shall be
conveyed to the Town in accordance with the following schedule and shall be the
responsibility of the designated Parcel Owner:
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—

Parcel

Acreage

Trigger

Responsible Party

PLD — Middle School
Site

209

The first to oceur of the
following: (1) recordation
of the first plat in PA-3,
(2) within 30 days’ notice
that School District
funding is in place for
school

Parcel 2 Owner

OSD — Regional
Detention Pond

3.4

N[O )2

NG

The first to occur of the
following: (a)
concurrently with and as
a condition to substantial
completion of the Crystal

Parcel 2 Owner

COR

PLD/UD - Well Site

20

Concurrently with
recordation of this
Agreement

Parcel 2 Owner

PLD/UD - Well Site

2.0

With recordation of first
plat within PA-15E-
South, PA-16A, PA-16B,
PA-17

Parcel 1 Owner

PLD/UD -~ Well Site

3.8

With recordation of first
piat in PA-4 or December
31, 2012, whichever
occurs first

Parcel 2 Owner

OSD - Trail’

14.9

With first plat in PA-15E-
North

Parcel 1 and 2 Owner

08D - Trail®

21.6

With first plat in PA-15
Southwest, or PA-15E-
South

Parcel 1 Owner as to
the portion of the
trail/OSD on Parcel 1
at the time of its
platting, and Parcel 2
Owner as to the
portion of the trail/OSD
on Parcel 2 at the time

of platting

® Owner shall be responsible for the design and construction of the trail. Upon completion and final acceptance of the trail by

Town, Town will assume all maintenance responsibilities.
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Irrespective of the dedication to the Town of the 20.9-acre middle school site, in
the event that the Douglas County School District RE-1 gives written notice to Town
that it will never utilize the site for a school, then in that event the site may be
developed in accordance with the Development Plan, and Town shall re-convey the
site to the Owner with the same quality of title as the Town received. Failure of the
responsible Parcel Owner to make the required conveyance per the above schedule
shall not impair the other Parcel Owner from obtaining development approvals unless
the subject dedication is of common benefit or use for both Parcels, as determined by
Town.

A li ha conveye, T i
(@N , subject to| matters of recor fr d clear of li 0 title

impediments that would preclude Town from utilizing the property for its intended
purposes, as reasonably determined by Town. Real property taxes shall be prorated
through the date of conveyance and paid by Owner. Unless otherwise provided in the
Town Regulations to the contrary, the grantor shall furnish the Town with a policy of
title insurance, issued by a title company licensed to do business in the State of
Colorado, in an amount reasonably approximating market value of the Public Land in
its undeveloped condition and reflecting its current zoning as the highest and best use.
If so requested by Town or required by the Town Regulations, Owner shall
complete a Phase 1 environmenta! audit of all Public Lands prior to conveyance and
acceptance by Town, and shall be solely responsible for any remedial environmental
measures of hazards identified in the audit. Section 7.11 and the provisions of the
referenced Real Estate Purchase Contract contain additional provisions and terms
related to the conveyance of the real property that is the subject of that agreement.

7.03 Exclusion of Covenants. Owner shall exclude all Public Lands from

application and effect of restrictive covenants, which may otherwise be imposed on
the Property. If any Public Lands are inadvertently made subject to such covenants,
this Agreement shall constitute the irrevocable consent of the Owner and the Board of
Directors of any homeowners association to the exclusion of the Public Lands from the

application of such covenants. However, prior to constructing or placing any
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structures on Public Land, Town shall give Owner and the applicable homeowner's
association a reasonable opportunity to review and comment on the design and plans
for any such improvements, but Town shall retain the ultimate authority to determine
what improvements are placed on Public Lands.

7.04 School Impact Fee. Owner has negotiated separately with the Douglas
County School District to provide supplemental funds to the District to defray the
impacts on school construction attributable to development of the 2006 Annexation
Parcel. Default by Owner under that commitment to Douglas County shall constitute a

default under this Agreement as well.

1 Lo o et v s o s

public street right-of-way dedicated to the Town, including water, irrigation system,

features, plantings, etc., for the landscaping between the right-of-way and street
curbing, as well as within street medians. Such maintenance shall be at the sole
expense of Owner and to the standard for maintenance established by Town for
similar Facilities. Owner's maintenance obligation includes procurement of water
services from the Town and payment of applicable water service charges under the
Town Regulations. Owner may delegate its maintenance obligation to a community
association or to the District.

7.06 Fire Station and Equipment. Pursuant to and as documented in the
Prior Development Agreement, Owner conveyed a parcel of land (Tract P) to the
Town by special warranty deed on August 29, 2002 that was originally intended for,
among other things, the location of a fire station (Station). Pursuant to the Prior
Development Agreement, the Owner was required to establish the rough grade for the
site, extend municipal utilities and Public Utilities and construct a paved driveway to
the Station (Station Site Development) as well as pay $1.3 million (Fire Payment) to
the Town for construction of the Station and purchase of a fire truck (Truck). The Fire
Payment was made on August 22, 2002 pursuant to separate escrow agreement

The Town has elected not to construct the Station at this time, to terminate the
Station Site Development, and, as a result, utilized only $278,549.16 of the Fire
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Payment and returned the balance to Owner pursuant to Agreement for Termination of
Escrow between Town, Owner and District dated September 28, 2004. The Owner is
released from any and all further obligations related to the Station, Station Site
Development and the Truck.

In consideration of the net Fire Payment of $278,549, Town has transferred to
Owner a certificate establishing a credit against the fire component of the
Development Impact Fee imposed by Town under Chapter 3.16 of the Code in the
amount of $278,549 (Impact Fee Credit) The terms and conditions by which the
Impact Fee Credit may be used are set forth in 7.07.

iofits obligati under this_section 7. pproval
e e, et o of o s ceaer
occupancy are not dependent on the completion of the Station and purchase of the
Truck, the timing of which is under the control of Town.
Sections 7.06, 7.07 and 7.08 shall apply to the Districts, in the event Districts

assume the responsibility for the Fire Payment.
7.07 Use of Impact Fee Credit. The Impact Fee Credit may be used by

Owner to reduce the Development Exactions on development within the Property and
the Recoupment Area in accordance with the following:

(a) Development Exactions imposed by Town under the Town Regulations
at the time of building permit shall be reduced by $300 per dwelling unit
(Unit Credit), when the builder surrenders to Town a separate certificate
from Owner (or District) verifying that the builder has been assigned the
Unit Credit (Payment Certificate);

(b) Town shall not issue a building permit within the Property or
Recoupment Area without tender of the required Payment Certificate,
provided Owner has made available to such builder the opportunity to
purchase a Payment Certificate from Owner for not more than $300 per
dwelling unit;

(c) the Impact Fee Credit and the provisions for tender of the Unit Credit
shall terminate when the Town has redeemed Payment Certificates
representing a total of 928.5 dwelling units and thereafter the provisions
of this section 7.07 shall be of no further force or effect; and
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(d) in the event that there is a dispute as between the builder and Owner as
to whether builder is entitled to a Payment Certificate, Town shall notify
Owner and the Town may withhold building permit issuance, provided
that in such event Owner shall indemnify the Town against claims
asserted by builder as a result of Town’s withholding of the permit, which
indemnity shall extend to Town’s costs and attorney’s fees incurred in
any ensuing judicial proceeding.

7.08 Park Development. Contrary to the Prior Development Agreement, the
parties now agree that Owner shall have no direct funding obligations towards
development or construction of parks within the Property (other than the Town is

entitled to collect the appllcable ark com onent of the appllcable Develo ment

T IO

7.09 Pedestrian Bridge Construction. Owner has completed construction

of the pedestrian bridge over Crystal Valley Parkway in accordance with the Prior
Development Agreement.

7.10 Annexations. The Town hereby acknowledges the benefit of the
annexation of the right-of-way for the Bridge and roadway just west of South Lake
Gulch Road on Crystal Valley Parkway and agrees to take such action as necessary
to annex such right-of-way into the Town upon the acquisition of title to such roadway
from Douglas County. The Town further agrees to seek Douglas County’s approval of
an amendment to the “Intergovernmental Agreement between the Town of Castle
Rock and the County of Douglas to Establish a Mutually Binding and Enforceable
Comprehensive Development Plan” dated April 19, 2004 that would permit the Town
to annex and zone the 70 acres, should the Town ultimately determine that such
annexation and zoning were in its best interests.

7.11 Butte. Former Planning Area 2, now designated as a 44-acre OSD
Tract on the Development Plan (the "Butte") was previously zoned for development. In
response to the Town's desire to prevent development on and preserve the Butte and
the Owner's desire to prevent significant disagreement and potentially litigation related
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to the development of the Butte, the Owner has conveyed the Butte to the Town in
exchange for the payment of $2,000,000.

7.12 Private Community/Recreation Center. In accordance with the Prior
Development Agreement, Owner has constructed a community/recreation center with

an outdoor swimming pool and community center.

ARTICLE Vil
LAND USE VESTING

8.01 Vesting. Owner has demonstrated that the Development Plan meets

fthe Co r t f
@ .- a
consti ecifi i?ﬁ 1 . an

Chapter 15.24 of the Code, and accordingly vested property rights are established
with respect to the Development Plan in accordance with statute and applicable Code
provisions, as modified by the specific terms of this Article. Such vesting shall
become effective concurrently with the effective date of the ordinance authorizing this
Agreement. Pursuant to Section 15.24.080 of the Code the following provision shall
be placed on the Development Plan:

This plan constitutes a site-specific development plan pursuant to
Chapter 15.24 of the Castle Rock Municipal Code and §24-68-101, et
seq., C.R.S., and establishes vested property rights for up to 25 years
(as further provided in the Crystal Valley Ranch Second Amended and
Restated Development Agreement) from its effective date, to undertake
and complete the development and use of the property in accordance
with this pian.

8.02 Duration. Due to the scale of development proposed on the Property
and that the cost of Facilities development is recovered sequentially through the
development cycle, property rights in the Development Plan are vested pursuant to
Chapter 15.24 of the Code until December 31, 2026 (the “Primary Term"), subject to
the automatic extension of the vesting period for one 10-year term {the “Extended

Term”), on the conditions detailed below. The Primary Term and Extended Term
(when and if it becomes effective) are referred to as the “Vesting Period”.
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If as of the date of expiration of the Primary Term, the Town has issued building
permits for less than 1650 residential dwelling units within CVR, the vesting rights
under this Article Xlll shall terminate as of December 31, 2026. However, if as of the
expiration of the Primary Term, the 1650-unit threshold has been met, the vesting
rights shall automatically extend for the Extended Term, ending on December 31,
2036.

8.03 Primary Term. During the Primary Term, the Town shall not take any

zoning or land use action (whether by action of the Town Council or pursuant to an

initiated measure), which would alter, impair, prevent, diminish, impose a moratorium

T T XIS

Development Plan, except the following actions shall not be precluded during the
Primary Term:

(a) the enforcement and application of the Town Regulations in effect as of
the date of recordation of this Second Amended and Restated Crystal
Valley Ranch Development Agreement;

(b) the enforcement and application of those Town Regulations (in effect at
any time during the Primary Term) which are general in nature and are
applicable to all property subject to land use regulation by the Town,
including, but not limited to, Development Exactions, public works and
sign regulations, building, fire, plumbing, electrical, and mechanical
codes;

(c)  the imposition of regional, state or federal regulations which are beyond
the control of the Town as reasonably determined by Town, or

(d) the subsequent adoption through the Town Regulations of regulations
and restrictions on development and building due to environmental
constraints and protection (including hillside and slope conditions),
illumination, design guidelines, water conservation and landscaping or
the provision of affordable housing (New Regulations), provided that
such New Regulations are applied to similarly situated planned
developments {(other than those properties for which application is
precluded as the result of vested property rights pre=existing this
Agreement.
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8.04 Extended Terms. During the Extended Term the Town shall not take
any zoning or land use action which would alter, impair, prevent, diminish, impose a
moratorium on development, or otherwise delay development or the use of the
Property in accordance with the Development Plan, except the following shall not be
precluded during the Extended Term:

(a)  any action which is permitted under 8.03 during the Primary Term;

{b) all Town Regulations in effect as of the commencement of the
Extended Term; provided that the Town Regulations may not be used to
effect a plan amendment to the Development Plan, such as a ‘down-

N

against the Town for violation of its vested property rights in the Development Plan as

a result of the Town taking one of the actions enumerated in the subsections of 8.03
and 8.04, Owner reserves the right to challenge the legality of such action on any
basis other than contractual breach of this Article, subject to the limitation and
remedies under 8.06.

8.06 Limitation of Remedies. During the Vesting Period, and provided that
Town is not in breach of its obligations under Articles VI or VIl of this Agreement,
Owner shall not assert estoppel or “common law vesting,” or any other legal or
equitable cause of action or claim against the Town as a result of Owner’s investment
in Facilities or other expenditures in furtherance of development of the Property under
the Development Plan, that would result in the Owner acquiring the right to develop
the Property on terms different than provided in this Article VIil, provided that such
limitation on remedies shall not apply to a Plat under which the subdivider has
completed at least one phase of the Facilities required under the applicable SIA. This
limitation on remedies shall not be construed to preclude a cause of action by the
Owner for a breach of this Agreement. Upon expiration of the Vesting Period, or in the
event Town is in breach of Articles V or VIII of this Agreement, (i.e. Town has failed to
timely cure a noticed default) this section shall no longer restrict Owner's legal
remedies. Owner acknowledges that the limitation of its remedies during the Vesting

Approved 2/14/12
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Period is a material factor and inducement to the Town in vesting the Development
Plan for the Vesting Period.

8.07 Rights in Development Plan. Prior to expiration of the Vesting Period,
Owner shall have the right to undertake and complete the development and use of the
Property in accordance with the Development Plan, subject to the limitations or 8.03
and 8.04. After expiration of the Vesting Period, the Development Plan shall remain
valid and effective, as it exists on the date of lapse; however, the vested property
rights in the Development Plan shall then terminate. The termination of the vested
property rights in the Development Plan shall not affect any equitable right or

1) ~ill

itlernent QW 3 t piete th velopme r
(: ’ e. e ec@e f this westing ro h the

[ [
date the ordinance approving the Development Plan (the “Ordinance”) is effective after

its publication in accordance with the Code. The public notice of vesting required
under C.R.S., §24-68-103 shall be included in the Ordinance publication. Town shall
publish the Ordinance within 14 days of approval of the Ordinance on second reading.
8.09 Subdivision Vesting. Under 16.04.046 of the Code, Plats are deemed
“site specific development plans” and may be vested for a period of three years, if so
requested by subdivider and the applicable notice requirements of the Vesting Statute
and the Code are met. Consequently, any portion of the Property for which a Plat has
been approved and vested by Town shall remain vested until the expiration of the
three-year Plat vesting period, or the expiration of the Term, whichever date is later.
8.10 Natural and Manmade Hazards. Nothing in this Agreement or

otherwise shall require the Town to approve development or use of any portion of the
Property where there exists natural or manmade hazards on or in the immediate
vicinity of the proposed area of use, provided that such natural or manmade hazards
could not reasonably have bheen discovered at the time of approval of the
Development Plan but such hazards, if uncorrected, would pose a serious threat to the
public health, safety and welfare.

8.11 Growth Planning. The Town is a signatory to the August 20, 2000 Mile
High Compact, an agreement between metropolitan area local governments (as
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amended, the “Compact”). The Compact endorses certain constraints and limitations on
the extent of urban development in the metropolitan area and within specific local
jurisdictions that are contained in the Denver Regional Council of Government's Metro
Vision 2020 (2020 Plan). The 2020 Plan allocates a total square-mileage urban area to
the Town, and through the Compact the Town will commit not to permit urban
development in excess of the applicable limits in the Plan, as the Plan may be modified
and adjusted from time to time.

Given the urban area allocation made to the Town under the 2020 Plan, the Town
does not anticipate that the Compact or 2020 Plan will restrict development in the Town

R E R GRS

the 2020 Plan (collectively, Growth Plans). In no event shall the Town's restriction of

U

development of the Property as necessary to comply with the Growth Plans as they exist
on the Effective Date (as reasonably determined by Town) constitute a breach of this
Agreement or otherwise give rise to a legal or equitable claim by Owner against Town,
provided that the Town imposes constraints and limitations on development of the
Property in order to comply with the Growth Plans, pursuant to a Town-wide regulatory
plan (excluding areas for which the application is precluded by vested property rights
pre-existing this Agreement), in which similarly situated properties are given similar and
non-discriminatory treatment Amendments to the Growth Plans after the Effective Date
may not be applied to the Property to the extent that such application would result in a
greater restriction or limitation on development of the Property or the exercise of Owner's
Vested rights under this Article Vill, than is imposed by application of the Growth Plans

as they are constituted on the Effective Date.

ARTICLE IX
DEFAULT AND REMEDIES

9.01 Event of Default. Failure of Town or either of the Parcel Owners to

perform any covenant, agreement, obligation or provision of this Agreement for which
the respective Parcel Owner is obligated under this Agreement or the Town
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Regulations constitutes an event of default under this Agreement. The default by a
Parcel Owner shall not give rise to Town remedies against the non-defaulting Parcel
Owner. Provided, in the event that both Parcel Owners are obligated under this
Agreement, both Parcel Owners shall be jointly and severally responsible to the Town
for a default of such common obligation.

9.02 Remedies. In addition to specific remedies provided elsewhere in this
Agreement (including Town’s right to withhold development approvals or recordation),
upon defauit, the non-defaulting party shall have the right to take whatever action, at

law or in equity, which appears necessary or desirable to enforce performance and

i0 igati r cpven f the def: [
@wt to collect tEE @thEE ereafter to bec @e jec

however, to the limitation on remedies of 8.09. In any such legal action, the prevailing
party shall be entitled to recover its reasonable attorney’s fees and litigation costs from
the other party. In addition, in the event of non-payment by Parcel Owner 1 under
6.11, the Town may withhold further development applications within the Property until
such default is cured.

9.03 Default Notice. In the event either party alleges that the other is in
default, the non-defaulting party shall first notify the defaulting party in writing of such
default, and specify the exact nature of the default in such notice. Except as
otherwise provided in 6.11, the defaulting party shall have twenty (20) business days
from receipt of such notice within which to cure such default before the non-defaulting
party may exercise any of its remedies hereunder; provided that (i) such default is
capable of being cured; (ii) the defaulting party diligently prosecutes such cure to
completion™. If such default is not of a nature that can be cured in such twenty (20)
day period, corrective action must be commenced within such period by the defaulting
party and thereafter diligently pursued.

' Subject to the 180-day cure period for a default under 6.13.
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ARTICLE X
GENERAL PROVISIONS
10.01 Amendment. Any and all changes to this Agreement, in order to be
mutually effective and binding upon the parties and their successors, must be in
writing and duly executed by the signatories or their respective representatives, heirs,
successors or assigns.

10.02 Interpretation. In this Agreement, unless the context otherwise

requires:
a) | i "oie@nir hail include bot!@s@r 3 Y
@’N@]@m 1=
) or f themasculifie genderinciude correlative words of the feminine
and neuter genders, and words importing singular number include the
plural number and vice versa; and

{c)  the captions or headings of this Agreement are for convenience only and
in no way define, limit or describe the scope or intent of any provision,
article or section of this Agreement.

10.03 Notice. The addresses of the parties to this Agreement are listed below.

Any and all notices allowed or required to be given in accordance with this Agreement
are deemed to have been given when delivered to the other parties. or five (5) days
following the date the same is deposited in the United States mail, registered or
certified mail, postage prepaid, return receipt requested, addressed to the other
parties at the addresses noted, or such address as is subsequently endorsed in
writing, or in the event of transfer of the Property to the address of such grantee as
indicated in the recorded instrument whereby such grantee acquired an interest in the

Property.
If to Town: Town Attorney
Town of Castle Rock
100 Wilcox Street
Castle Rock, CO 80104
Approved 2/14/12 E
Ordinance No. 2012-35
FINAL

37




#2012013156, 38 OF 64

If to Owner: Crystal Valley Recovery Acquisition LLC
c/o Paulson RERF Acquisition
1251 Avenue of the Americas, 50" Floor
New York, NY 10020
Attn: Jon Shumaker

Maple Grove Land Limited Partnership
Putnam CVR, LL.C

Wayne E. Brown Family L.L.C.

1175 Crystal Valley Parkway

Castle Rock, CO 80104

UNO s COPRY

Crystal Valley Metropolitan District No. 1
1805 Shea Center Drive, Suite 100
Highlands Ranch, CO 80129

CVR Recreation Center, LLC
1175 Crystal Valley Parkway
Castle Rock, CO 80104

10.04 Severability. It is understood and agreed by the parties hereto that if
any part, term, or provision of this Agreement is held by the Courts to be illegal or in
conflict with any law of the State of Colorado, the validity of the remaining portions or
provisions shall not be affected, and the rights and obligations of the parties shall be
construed and enforced as if the Agreement did not contain the particular part, term or
provision held to be invalid.

10.05 Conflicts. If the terms and provisions of this Agreement are in conflict
with any prior agreement between the Town and the Owner or the Town Regulations,
the terms and provisions of this Agreement, as it may be amended from time to time,
shall control.

Approved 2/14/12
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10.06 Verification. The Town and the Owner shall provide the other written
verification regarding the status, performance or completion of any action required of
the Town or the Owner under the Agreement or by the terms of any other agreement.

10.07 Entire Agreement. This instrument embodies the whole agreement of
the parties. There are no promises, terms, conditions or obligations other than those
contained herein; and this Agreement shall supersede all previous communications,
representations or agreements, either verbal or written.

10.08 TABOR Escrow. Whenever this Agreement calls for a payment from
Owner to Town, Town may direct that such payment be made into an established

funds were paid according to the terms of this Agreement.

10.09 Attorney's Fees. Should either party be required to resort to litigation to

enforce the terms of this Agreement, the prevailing party, plaintiff or defendant, will be
entitled to costs, including reasonable attormney's fees and expert witness fees, from the
opposing party. If the court awards relief to both parties, each will bear its own costs in
their entirety.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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ATTEST: TOWN OF CASTLE ROCK/ ‘
TOWN OF CASTLE ROCK WATER ‘
ENTERPRISE

Sally A. MisareO' own Clerk Paul Donahue, Mayor

Appreved as to forn®

Robégk/ Signtz, Town Attorney

il (I O

STATE OF COLORADO

The foregoing instrument was acknowledged before me this {{//Of day of
rﬁ/ ~# , 2012, by Sally A. Misare as Town Clerk and Paul Donahue as
Mayor for the TowA of Castle Rock, Colorado.

Witness my official hand and,seal.

My commission expires: 7% - =2
(SEAL) —_—
I\g&t’éry Public

JANET M TURBETY

NOTARY PUBLIC
STATE OF COLORADO

Approved 2/14/12
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OWNER:

CRYSTAL VALLEY RECOVERY ACQUISITION LLC, a Delaware limited liability
company,

STATEOF W1/

)ss 2y ct—

i@@@m@ ey o

ﬂp(/mr /f?-’/f/ L%/MM for Crystal Valley Recovery Acquisition LLC, a

Delaware limited liaBility coripany.

Notaryﬁn’blic
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MAPLE GROVE LAND

LIMITED PARTNERSHIP,

a Minnesota limited partnership,
JAMES,DEVELOPMENT COMPANY,
A Minn ota cogpfiration, General Partner

es L Ostenson
Its: |dent

STATE OF/%wMﬁ%)

) ss.

COUNTY OF W‘ )

f before
son a P
eveloprie r%roa)ny, inn ota corpora ion, eneral Partrer of Maple Grove

Land Limited Partnership, a Minnesota limited partnership.

Witness my official hand and sea
My commission expires: £/, 3//20/5’

T Otesteac St

i Notary Public

42
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PUTNAM CVR, LLC
a Minnesota limited liability company

By:

ichard A. Putnam
Its:  Manager

STATE OF

} ss.

COUNTY OF Jeur )

i n d before I
, 2012 ichard tnam/as Manage

ed ity pany.

Witness my official hand and seal.

My commission expires: &/Zé'/éﬂﬂ/ s

Notary Public

43

R0 A et S 8 O b AR b A IO, 050 05 o 00 £ ot e 10 | 4, 20 D00 L A5 et RSB ST g S e B e L e e



#2012013156, 44 OF 64

WAYNE E. BROWN FAMILY L.L.C.,
a Minnesota‘ Jmi

By:

Gregory XV. Brown
its:  Chief Manager

STATE OF )
) ss.
COUNTY OF )

The fctEegomg instrument was acknowledged before me this _ |3 day of
» 2012 by Gregory W. Brown as Chief Manager of Wayne E.

Brown Family, LLC, a Mlnnesota limited liability company.
0 iz ()10
is A

Notary Publj

My Commlsslon Expires 08/10/2013
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CRYSTI%VALLEY RANCH DEVELOPMENT CO,, LLC,

a Colorafio limit bility company,

s L. Ostenson
Its: Pres dent

STATE OF 7ennesstay
) ss.

COUNTY OF Seszr )

The foregoing instrument was acknowledged before me this /dﬂ% day of
JW , 2012 by James L. Ostenson as President of Crystal
Valley Ranch Delvelopment Co LLC a Colorado Itmlted liability com

W%&iﬁ}?xﬁg eIt

(S EAL)

e Notary Public

R IR
oy NI PP IO
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CVR RECREATION CENTER, LLC, a Colorado

limited liability company

BY: CRYSTAL VALLEY RANCH DEVELOPMENT
CO., LLE, a Colo ado Ilmlted liability company,
Its Man er

sL. Ostenson
Its: Pres dent

STATE OF ponness72)

} ss.

COUNTY OF (Sr Coty

(f before
12 nson, Pr
éﬁch\Béveloﬁn@ntJCoLtt) o limited liability company, as anager 0

CVR Recreation Center, LLC, a Colorado limited liability company.

Witness my official hand and se
My commission expires: 7 /3 / RIS

(SEAL)...
&
*

%ML/

1 Notary Public

|
)
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CRYSTAL VALLEY METROPOLITAN DISTRICT #1,

a quasi-municipal corporation and political subdivision
of the Stateof,Colorado
L ' Béé ;

sTATE OF (blotads )

COUNTY OFDN3 Lg

UL BT @ Ly BT

(}52{; Q@Q(:ij for the Crystal Valley Metropolitan District #1,
municipal corpgration and political subdivision of the State of Colorado.

Witness my official hand and seal.
My commission expires:

)
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MORTGAGEE JOINDER

By execution of this Agreement, Mortgagee subordinates its lien and interest in
the Property created by Deed of Trust recorded in the public records of Douglas County,
Colorado on November 14, 2008 at Reception No. 2008076202, to the real covenants
and restrictions of this Agreement. Mortgagee shall have no affirmative obligation
hereunder, nor shall Town have the right to seek performance of this Agreement from
Mortgagee except in the event Mortgagee acquires legal title to the Property, in which
event Mortgagee shall be bound by the terms, conditions and restrictions of this
Agreement.

MORTGAGEE:

UL C Lo, CORY

Its: Asst Vlce Pﬂzﬂdﬂfﬁ

STATE OF Ninnessta )
) ss.

COUNTY OF tenneptn )

The foregoing instrument was acknowledged before me this / [&7% day of
[ -, 2004, by SM@.ZAH-{A/ as
3 12 or TCF National Bank. /

Witness my official hand and seal.
My commission expires: /- 3/-/5 .

2Ll

(SEAL) .
I otary Public

£ _ LR LA

f— . .- ‘_:“Wu_n-"fzk\'ws
5 _ RpoAo T

L o ot s AR

({ ~ ﬁ#,'ha‘hl‘g«aw.n.wv s
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MORTGAGEE JOINDER

By execution of this Agreement, Mortgagee subordinates its lien and interest in
the Property created by Deeds of Trust recorded in the public records of Douglas
County, Colorado on November 22, 2006 at Reception No. 2006100355 and August 24,
2009 at Reception No. 2009067753, to the real covenants and restrictions of this
Agreement. Mortgagee shall have no affirmative obligation hereunder, nor shall Town
have the right to seek performance of this Agreement from Mortgagee except in the
event Mortgagee acquires legal title to the Property, in which event Mortgagee shall be
bound by the terms, conditions and restrictions of this Agreement.

MORTGAGEE:

sTATE OF (olacado |
) ss.
COUNTY OF Do-’glﬁs )

_The foregoing instrument was acknowledged before me this |3 day of

e , 2012, by Mol B lacter as
Deac Presde L  for Colorado Community Bank.

Witness my official hand and seal.

My commission expires:
U
G0 _
0 ¥ Noyﬁ/ )

My Commission Expires 08/10/2013
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Exhibit 1

CVR PPD — 4™ Amendment Legal Description 11/03/11

A PARCEL OI' LAND LYING IN T1IE EAST HALF OF SECTION 23,
SECTIONS 24 AND 25, TOWNSHIP 8 SOUTH, RANGE 67 WEST OF THE
6TH PRINCIPAL MERIDIAN, AND {N SECTIONS 19 AND 30, TOWNSHIP 8
SOUTH, RANGE 66 WEST OF THE 6TH PRINCIPAL MERIDIAN, TOWN OF
CASTLE ROCK, COUNTY OF DOUGLAS, STATE OF COLORADO, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID SECTION 25;
THENCE ALONG THE WEST LINE OF THE SOUTHWEST QUARTER OF
SAID SECTION 25 N00°52'28"W, 2651.12 FEET TO THE WEST QUARTER
CORNER OF SAID SECTION 25;

THENGCE ALONG THE WEST LINE OF THE NORTHWEST QUARTER OF
54" - HE SCU S
VALLEY CH ING NG, 1, APLAT (.

PTI . DO OUR

THENCE ALONG THE SOUTHERLY AND EASTERLY BOUNDARY OF SAID
CRYSTAL VALLEY RANCH FILING - NO. 1 THE FOLLOWING TWENTY-FIVE
(25) COURSES:

1. NBY°05'44"E, 663.34 FEET;

2. N22°23'27"W, 169.83 FEET:

3. N18°33'36"E, 51,51 FEET:

4. NO8°21'07"W, 134.78 FEET:

5. N32°40'36"E, 167.79 FEET:
6
7
8
9

RECORDS;

. N02°25'53"W, 137.94 FEET;
. NO5°41'55"E, 165,60 FEET;

8. N11°17'05"W, 183.74 FEET:

. N16°20'37"W, 113.42 FEET;
10. NDB°42'36"W, 58.22 FEET;
11. N02°37'44"W, 132.05 FEET;
12. NOB°47'03"E, 241.35 FEET; -
13. NOD°54'06"E, 152.27 FEET;
14. N15°38'22"E, 173.67 FEET;
15. N02°37'34"E, 113.14 FEET;
16. N33°49'27"E, 96.19 FEET;

17. N20°24'50"W, 235.33 FEET,;

18. NO8°2722"W, 176.89 FEET;

19. N41°22'06"W, 174.42 FEET,;

20. N25°15'38"W, 234.66 FEET;

21. NO7°51'31*W, 77.70 FEET;

22. N12°08'04"E, 64.95 FEET;

23. N35°04'10"W, 144,33 FEET;

24, N45°54'20"W, 167.20 FEET;

25. N54°31'52"W, 219,50 FEET TO THE SOUTHERLY RIGHT-OF-WAY LINE

JAMaster Plar\MA-DAVANalys(s\2011-10-12 - Stave Harding- CVR RD4 legal.rtf _ Pagelofs




#2012013156, 51 OF 64

W)

Exhibit 1

CVR PPD ~ 4™ Amendment Legal Description 11/03/11

OF CRYSTAL VALLEY RANCH PARKWAY, RECORDED AT RECEPTION
NO. 02037509 OF THE DOUGLAS COUNTY RECORDS;

THENCE N39°30'01"W, 132.00 FEET TO THE NORTHERLY RIGHT-OF-WAY
LINE OF SAID CRYSTAL VALLEY RANCH PARKWAY;

THENCE ALONG SAID NORTHERLY LINE OF CRYSTAL VALLEY RANCH
PARKWAY THE FOLLOWING THREE (3) COURSES:

1. §50°28'59"W, 452,73 FEET;

2. NB4°30'01"W, 33.94 FEET;

3. 850°29'58"W, 50.00 FEET;

THENCE ALONG THE EAST AND BOU RY LINES 0O TAl
VALLE CEPTION
ﬁ?x" 50 HE 0 LAS C D THE ..
TWEN

1. N39°30'01"W, 11.25 FEET TO A POINT OF CURVE;

2. ALONG THE ARC OF SAID CURVE TO THE LEFT HAVING A RADIUS OF
50.00 FEET AND A CENTRAL ANGLE OF 89°53°34" (THE CHORD OF
WHICH BEARS N84°26'48"W, 70.64 FEET), 78.45 FEET;

. 850°36'25"W, 17.66 FEET;

N39°23'35"W, 50.00 FEET;

N50°36'25"E, 78.14 FEET;

N39°23°35"W, 50.00 FEET;

550°36'25"W, 165.00 FEET;

N39°23'358"W, 150.00 FEET;

SS1°51'41"W 266.82 FEET;

10. 845°52'15"W, 160,79 FEET

11. 881°56'48"W 220.27 FEET,

12. S14°4‘I’04"W, 130.38 FEET;

13. N53°43'46"W, 187.33 FEET;

14. N20°10'61°E, 63.33 FEET;

15. N18°34'11"W, 87.66 FEET;

16. §87°11'04"W, 155.78 FEET,

17. N47°30'41"W, 246.50 FEET,
18. NO1°21'55"W, 186.46 FEET;

19. N58°55'14"W, 217.08 FEET;

20. 584°23'48°W, 146.43 FEET;

21. N41°57'13"W, 256.75 FEET;

22, 589°44'15"W, 285.93 FEET TO A POINT ON THE WEST LINE OF THE
SOUTHEAST QUARTER OF SAID SECTION 23;

CONDO AW

THENCE ALONG SAID WEST LINE TO THE NORTHWEST CORNER OF SAID
SOUTHEAST QUARTER N00*15'42"W, 241.05 FEET;
THENCE ALONG THE WEST LINE OF THE NORTHEAST QUARTER OF SAID

k\Master Plan\MA-DAVARalys|s\2013-10-12 - Steve Harding - CVR PD4 legal.rtf Page2 of 5
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Exhibit 1

CVR PPD — 4™ Amendment Legal Description 11/03/11

SECTION 23 N00*14'38"w, 567.38 FEET,

THENCE ALONG THE SOUTHERLY AND EASTERLY BOUNDARY OF A
PARCEL OF LAND DESCRIBED AT RECEPTION NO. 9121130 OF THE
DOUGLAS COUNTY RECORDS THE FOLLOWING THREE (3) COURSES;
1. N78°28'09"E, 208.85 FEET,;

2. N32°20'39"E, 379.72 FEET;

3. N00°22'68"W, 400.22 FEET:

THENCE N88°36'47"E, 190,02 FEET;
THENCE N89°31'00"E, 718.21 FEET;
THENCE N89°55'24"E, 1313.54 FEET:;
THENCE N88°32'48"E, 523.99 FEET TO THE NORTHWEST CORNER OF

DS e |

THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE
NORTHEAST QUARTER OF SAID SECTION 24;

THENCE ALONG THE NORTH LINE OF SAID SOUTHWEST QUARTER OF
THE NORTHEAST QUARTER OF SECTION 24 N89°28'08"E, 1323.81 FEET
TO THE NORTHEAST CORNER OF SAID SOUTHWEST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 24;

THENCE N88°30'45"E, 408.02 FEET TO THE NORTHEAST CORNER OF
TRACT T, CRYSTAL VALLEY RANCH - FILING NQ. 2, A PLAT RECORDED
AT RECEPTION NO. 2003151873 OF THE DOUGLAS COUNTY RECORDS;

THENCE ALONG THE EASTERLY BOUNDARY OF SAID TRACT T,
CRYSTAL VALLEY RANCH - FILING NO. 2 THE FOLLOWING FOUR (4)
COURSES:

1. 805°33'33"E, 114.57 FEET,

2, S20°33'52"E, 113.99 FEET;

3. §27°5112"E, 922.34 FEET;

4, S526°12'54"€, 152.60 FEET,

THENCE LEAVING THE EASTERLY BOUNDARY OF SAID TRACT T,
CRYSTAL VALLEY RANCH - FILING NO. 2 N65°14'01"E, 45.00 FEET
THENCE S24°45'59''E, 438.07 FEET;

THENCE CONTINUING ALONG SAID LINE $24°45'59"E, 223,36 FEET;
THENCE CONTINUING ALONG SAID LINE $24°45'59"E, 1200.79 FEET:
THENCE $26°30'03"E, 179.61 FEET:

THENCE §63°29'57"W, §3.64 FEET TO THE EASTERLY BOUNDARY OF
TRACT 8, SAID CRYSTAI. VALLEY RANCH - FILING NO. 2;

THENCE ALONG THE EASTERLY BOUNDARY OF SAID TRACT S,
CRYSTAL VALLEY RANCH - FILING NO. 2 THE FOLLOWING TWO (2)
COURSES:

1. §23°58'34"E, 379.30 FEET;

J\Master Plan\MA-DA\AA Blysis\2011-10-12 - Steve Harding- CVR PD4 legal,itf Fage 3 of 5
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CVAPPD -4" Amendment legal Description 11/03/11

2. 808°28'28"E, 156.98 FEET;

THENCE N89°36'30°E, 87.57 FEET:
THENCE S21°49'55"E, 618,17 FEET;
THENCE S38°45'38"E, 1458.92 FEET;
THENCE SB9°16'46"W, 764,19 FEET;
THENCE S01°50'36°E, 1237.19 FEET;
THENCE §8°22'24"W, 640.19 FEET;
THENCE S06°47'3¢"E, 61.56 FEET;
THENCE SO6°31'30"E, 80.63 FEET:;
THENCE 816°51'33"E, 5.93 FEET:;
THENCE S46°04'32"E, 380.60 FEET:
THENCE N89°25'03"E, 346.38 FEET:
THENCE S01750'49'E, 227083 FE SQUTH LINE O
(@m WEST QUARTER OF SAID SECTJON 30;
HENCE AL ] sTQ
SECTION 30 S89°06'38"W, 1132.78 FEET TO THE SOUTHWEST CORNER
OF SAID SECTION 30;
THENCE ALONG THE SOUTH LINE OF THE SOUTHEAST QUARTER OF
SAID SECTION 25 §89°14'28"W, 2656.80 FEET TO THE SOUTH QUARTER
CORNER OF SAID SECTION 25;
THENCE ALONG THE SOUTH LINE OF THE SOUTHWEST QUARTER OF
SAID SECTION 25 S89°14'58"W, 2656.45 FEET TO THE POINT OF
BEGINNING, CONTAINING 1334.3 ACRES, MORE OR LESS;

EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PROPERTY:

TRACT P, CRYSTAL VALLEY RANCH - FILING NO. 1, A PLAT RECORDED
AT RECEPTION NO. 2002087570 OF THE DOUGLAS COUNTY RECORDS,
CONTAINING 54.9 ACRES MORE OR LESS;

CRYSTAL VALLEY RANCH - FILING NO. 2, A PLAT RECORDED AT
RECEPTION NO. 2003151873 OF THE DOUGLAS COUNTY RECORDS,
CONTAINING 110.3 ACRES MORE OR LESS;

THAT PORTION OF CRYSTAL VALLEY RANCH - FILING NO. 3, A PLAT
RECORDED AT RECEPTION NO. 2003151873 OF THE DOUGLAS COUNTY
RECORDS IDENTIFIED AS PA 5 R-SF-6 THEREON, AND LYING WEST OF
THE MOST WESTERLY PORTION OF LOOP ROAD, CONTAINING 16.0
ACRES MORE OR LESS;

CRYSTAL VALLEY RANCH FILING NO. 5A (PHASE 1), A PLAT RECORDED
AT RECEPTION NO. 2006046476 OF THE DOUGLAS COUNTY RECORDS,
CONTAINING 204.3 ACRES MORE OR LESS;

THAT PORTION OF THAT PARCEL OF LAND DESCRIBED AT RECEPTION
NO.1066225 LYING NORTHWEST OF THE NORTHWEST LINE OF
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CRYSTAL VALLEY RANCH FILING NO. 4, A PLAT RECORDED AT
RECEPTION NO. 2003151873 OF THE DOUGLAS COUNTY RECORDS,
SAID PARCEL CONTAINING 5.6 ACRES MORE OR LESS;

TOGETHER WITH:

TRACTSE, F, G, H, J, AND HH; TRACTS KA THROUGH KH, INCLUSIVE;
TRACTS KJ THROUGH KX, INCLUSIVE; TRACT KZ; AND ALL STREETS AS
PLATTED; CRYSTAL VALLEY RANCH FILING NO. 5A (PHASE 1) AS
RECORDED AT RECEPTION NO. 2006046476 OF THE DOUGLAS COUNTY
RECORDS, CONTAINING 114.0 ACRES, MORE OR LESS:

NO. 6 AS RECORDED AT RECEPTION
GLAS ORDS; |
A . THEREOF,

RESULTING {N A NET ACREAGE OF 1087.7 ACRES MORE OR LESS.
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