'DCY561917

MILESTONE FILING NO. 1
SUBDIVISION IMPROVEMENTS AGREEMENT

DATE: " December 14, 1995

 PARTIES: - TOWN OF CASTLE ROCK, a Colorado municipal corporatlon ("Town"), 680 N.
Wilcox Street, Castle Rock, Colorado 80104.

N-ONE, LTD., a Colorado limited partnersh1p ("Subd1v1der") 7600 E. Arapahoe
Road, Suite 211, Englewood, Colorado 80112.

DILLON REAL ESTATE CO., INC,, a Kansas corporation. ("Dﬂlon") 65 Tejon
Street Denver, Colorado 80223

RECITALS:

A. Subdivider desires to plat and subdivide certain property within the Town as
Milestone Filing No. 1 (the "Subdivision"), in accordance with the final plat concurrently
approved by Town for the Subdivision (the "Plat"). The real property subject to the Plat is
described in the attached Exhibit 1 (the "Property").

B.  The subdivision regulations within the Castle Rock Mumc1pa1 Code require that _

_the Subdivider enter into this Agreement for the purpose of securmg the timely construction
of public improvements necessary to provide public utilities and services to the Subdivision. In
addition, the parties have identified the need to address certain. other issues concermng
development of the Subdivision.

C. - This Agreement is intended to protect the Town from any liability or cost which
may result from the failure of the Subdivider to complete construction of such public
improvements to Town standards. This Agreement is not made for the benefit of materialmen,
- laborers, or others providing work, service or material to improvements on the Property.

D. = Town, N-One, Ltd., and Crowfoot Castle Rock, Ltd. are parties to the Milestone -

Commercial Development Agreement dated December 28, 1994, recorded August 24, 1995 at
Reception No. 9539504 of the public records of Douglas County, Colorado (as amended by the
First Amendment dated October 2, 1995, recorded October 3, 1995 at Receptlon No. 9546738)
which affects the Property (the "Development Agreement"). This Agreement is 1ntended to
supplement but not supersede the Development Agreement.

E. Dillon is under contract to purchase approximately 9.4 acres of the Pfoperty from
Subdivider and is willing to accept legal title thereto, subject to the terms and conditions of this
Agreement. :
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COVENANTS:

'NOW, THEREFORE, in consideration of these mutual promises, the parties agree and
covenant as follows: '

1. . PublicImprovements. Publicimprovements are the water, wastewater, stormwater
drainage, transportation and landscaping or other systems or infrastructure required to be
constructed by Subdivider under the Development Agreement!, applicable Town regulations,
the approved Preliminary Plat or the Final PD Site Plan to serve the Subdivision (whether on-
site or off-site), which upon their completion are to be dedicated by Subdivider to Town for
operation and maintenance by the Town (the "Improvements), excluding: therefrom those
Improvements to be constructed by Town pursuant to section 5, below. The Improvements are

“described on the approved Preliminary Plat of the Subdivision (the "Plans”). It is anticipated
that the Founders Parkway traffic signals > (the "Phase II Improvements") will be completed
and offered for acceptance after acceptance by Town of all other Improvements (the "Phase I
Improvements"). R N ' '

2. - Construction of Improvements. The Improvements shall be constructed in strict
accordance with the Plans, or to the extent not otherwise provided in the Plans, in accordance
‘with applicable Town ordinances, rules and regulations. Subdivider must commence
construction of the Improvements within six (6) months of the recordation of the final plat for
the Subdivision in the office of the Douglas County Clerk and Recorder and complete
construction within two (2) years of plat recordation, provided further Town shall not be .
obligated to issue certificates of occupancy for private improvements on the Property until all

Improvements have been accepted by Town for maintenance. Subdivider’s obligation to
" commence and complete construction of the Improvements is effective with recordation of the
Plat and is not conditioned on the commencement of construction of private improvements or -
- the sale of lots or tracts within the Subdivision. In the event Subdivider fails to timely construct.
the Improvements, the Town, at its option, may declare an event of default as specified in
section 11(a), below. Dillon shall have the right, but not the obligation, to cure a default by
Subdivider, by so notifying the Town and Subdivider in writing. In such event, Dillon and Town
shall jointly determine the appropriate disbursement of the Security (as defined in section 4, -
" below). In making such determination the Security shall first be allocated to complete those
Improvements which are necessary to maintain the public health and safety. Dillon shall apply
disbursements of the Security exclusively for the purpose of completing Improvements.

In lieu of constructing and funding 89% of the cost of the Front Street signal designated
C-7 on Exhibit 3 to the Development Agreement, Subdivider shall pay to Town the sum of
$133,000. Town shall then have the obligation to conmstruct this signal when warranted.

1 ’ .
The Facilities designated A2, A3, B1, B2, B3, Cl, C3, C4 and CS on Exhibit 3 of the Development Agreement.

2 .
Designated C3 and C4 on Exhibit 3 of the Development Agreement.
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Subdivider shall pay such sum to Town concurrently with Town’s first acceptance of Public
Improvements for maintenance. -

3. Acceptance. Upon substantial completion of the Improvements, Subdivider may
-tequest inspection of such’ Improvements by written notice to Town. Town shall make
inspection within five (5) working days of the date Subdivider requests final inspection, and
Town shall notify Subdivider in writing of non-conforming work within five (5) working days
after the inspection is made. Subdivider shall have thirty (30) days from the date of receipt of
Town’s written inspection report to remedy the non-conforming work unless the remedial work
is delayed due to weather conditions, in which event the work shall be completed as soon as
reasonably feasible thereafter. With cure of non-conforming work and final acceptance of the

' _ Improvements by Town, Subdivider shall promptly convey its interest in the Improvements by

document in the form attached as Exhzbzt 2.

4. Improvements Security. -In lieu of providing Town with a letter of credit to secure
construction of the Improvements, Town has been made an intended beneficiary of the funds.
held by the escrow agent pursuant to "Escrow Instructions" dated October 5, 1995 between
Developer, Dillon and escrow agent, Land Title Guarantee Company (the "Security"), a copy
of which is attached as Exhibit 3. This Agreement shall constitute additional directions for
escrow agent to hold and disburse the "Collateral” under the Escrow Instructions. The purpose
of the Security is to provide Town with the financial resources to mitigate any public health and
safety hazards and/or regrade and revegetate the Property and /or complete construction of any
of the Improvements, should Subdivider default in its obligation to complete the Improvements.
Town shall not be responsible or obligated to Subdivider or any vendee or grantee from
Subdivider to complete the Improvements, if the Security does not afford sufficient moneys to
do so, as reasonably determined by Town. No portion of the Security shall be released or
disbursed by escrow agent until the Improvements have been accepted by Town for
maintenance or unless drawn upon in the event of a default by Subdivider. With Town’s
acceptance of the Phase I Improvements, the Security shall be reduced to $300,000 to secure
both the Subdivider’s warranty on the Phase I Improvements -and Subdivider’s financial
participation towards construction of the Phase II Improvements. With Town’s acceptance of
the Phase II Improvements for maintenance, the Security shall be further reduced to $200,000.
Upon expiration of the warranty period on the Phase I Improvements, the Security shall be
reduced to $25,425, provided at that time the Phase II Improvements have been accepted by
Town for maintenance. The reduction of Surety shall not be affected by the deferral of
Jandscape Improvements due to seasonal constraints on installation.

5. Town Development Obligations. Pursuant to the option under section 5 of the
‘Development Agreement, Town, at its expense, shall undertake construction of the water system
‘loop connection, referenced as A.1. in Exhibit 4 to the Development Agreement (the "Water

line"). Town shall commence construction of the Water line in the first quarter of 1996, and
substantially complete construction of the Water line by April 30, 1996, subject to such
reasonable extensions of time as are necessitated due to adverse weather, material
unavailability, or other circumstances beyond the control of Town. Town represents that it has

3
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budgeted the sum of $823,000, in its capital improvement budget for 1996 for the purpose of
constructing the Water line and meeting the other capital funding obligations imposed on Town
under the Development Agreement for "Year 1" as de51gnated on Exhibit 5 to the Development
Agreement.

v 6. Water Supply. Concurrently with recordation of this Agreement, Subdivider has
" caused to be conveyed to Town by special warranty deed certain of the rights to the Denver
Basin groundwater underlying the Property and certain other properties adjudicated in Case
 Nos. 85CW262, 85CW263, 85CW274, 85CW275 and 86CW28, as described in the attached
Exhibit 4 (the "Water Rights"). Based on current Town ordinances the conveyance of the Water
nghts will satisfy the Town’s water rights dedication requirements for 52 SFE, where an SFE
is a measure of the water demand created by one single-family residence (the "Subdivision
Water Credit"). Lots 1, 2 and 3 (the "Dillon lots") shall have first priority to the Subdivision
Water Credit. As a condition to the obligation of the Town to issue building permits for any
~ of the other Subdivision lots, Subdivider shall demonstrate to the reasonable satisfaction of -
Town, that the Subdivision Water Credit is sufficient to meet the water supply requirements for
the Dillon lots as well as the development for which the permit is sought. To the extent that
. the water demand created by development on the Property exceeds the Subdivision Water
Credit or the priority allocation to the Dillon lots restricts issuance of building permits,
Subdivider must provide additional water resources in accordance with chapter 4.04 of the
Castle Rock Municipal Code as a condition to issuance of additional building permits. Should
the Subdivision Water Credit not be fully utilized after full development of the Subd1v151on the
remaining SFE shall revert to Subd1v1der :

7. Local Improvement District Reassessment. The Property is located within the
Founders Parkway Local Improvement District No. 1988-2 (the "District"). Pursuant to the
District assessment ordinance, the Property is subject to the payment of an assessment, in
annual installments of principal and interest (the "Assessment"). The Assessment constitutes
a-lien against the Property, in the amount of the outstanding principal and accrued interest
against the Property (the "Assessment Lien"). Section 5 of Town ordinance 1988-30 authorizes
‘the apportionment of the Assessment to specific lots or tracts upon the subdivision of properties
subject to the Assessment Lien. Accordingly, the Assessment shall be allocated agamst the lots
" in accordance with the following schedule (the "Lot Assessment"): '

Lot Assessment Principal
' $70,183.44
9.018.57
3,263.53
10,738.07
11,088.98
32,687.93
24,301.02
$ 161,281.54

NN A W=
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The Lot Assessment shall be inclusive of the pro rata accrued interest on the principal
of the Assessment. The Lot Assessment shall constitute a lien against the respective lot in the
same manner and effect as the Assessment Lien (the "Lot Assessment Lien"). Upon the
payment in full of the Lot Assessment, and any other charges imposed under the applicable
ordinances and State statutes, including redemption costs, if any, to the Douglas County
Treasurer, the Lot Assessment Lien against the subject lot shall be released by Town executing
‘and filing for recordation an appropriate acknowledgement of the full payment thereof.
Nothing in this Agreement shall constitute any modification or waiver to the requirement for
payment or collection of delinquent Assessments under applicable Town ordinance and State
statutes.

8. Land Dedication. Under applicable Town ordinance, 10% of the gross land area
of any subdivision plat is required to be dedicated for public uses such as parks, schools and
open space. In lieu of dedication of any portion of the Property to satisfy such subdivision
requirements, Town and Subdivider have entered into a separate agreement entitled Public
Iand Dedication Agreement dated December 14, 1995. Performance of that agreement by
Subdivider through conveyance of the property designated therein, shall satisfy the public land
dedication requirements for the Property, as well as the other properties referenced in the

Public Land Dedication Agreement.

9.  Right-of-Way Conveyance. Concurrently with recordation of this Agreement,
Subdivider shall convey Tract A, as designated on the Plat in accordance with and in
satisfaction of the requirements of section 8 of the Development Agreement.

10.  Pledged Revenues: Under the Development Agreement, Subdivider and Crowfoot
Castle Rock, Ltd., ("Crowfoot") are entitled to recover certain facility development costs through
capture of certain municipal revenues generated from development on the property subject to
the Development Agreement (the "Pledged Revenues"). Notwithstanding any provision in the
Development Agreement to the contrary, Dillon shall be entitled to payment from Town of the
Pledged Revenues upon occurrence of the following events: '

a. Subdivider has defaulted and has not cured in the applicable period of
' time its obligations to construct the Improvements and Dillon has elected
to cure Subdivider’s default in accordance with section 2, above;

" b. Dillon has incurred costs in curing the Subdivider’s default by constructing
the Improvements, in excess of the Security made available to Dillon (such
excess defined as the "Reimbursable Costs"); and

- C Dillon has’ furnished Town written documentation evidencing the
incurrence of the Reimbursable Costs; . :

Dillon shall be entitled to receive the Pledged Revenues if any, until it has recovered the
Reimbursable Costs, at-which time the applicable provisions in the Development Agreement

5
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concerning payment of the Pledged Revenues to Subdivider shall be applicable.
11.  Default, The following occurrences constitute a default by the Subdivider:

a. Failure to commence or complete construction of the Improvements within
the time periods prescribed in section 2 above;

b. Failure to cure the defective construction of any Improvement within the
applicable cure period,; :

c. Failure to perform required work within the Subdivision for a period of
more than 90 consecutive days except when such delay is due to adverse
weather, material unavailability, or other circumstances beyond the control
-of Subdivider; ’

d. Subdivider’s insolvency, the appointment of a receiver for the Subdivider
or the filing of a voluntary or involuntary petition in bankruptcy respecting
the Subdivider; and ' ' '

e. ‘Subdivider has breached, or caused a breach of any other provisidn of this
‘ Agreement. -

As a condition to Town’s right to exercise its remedies for default, Town shall give
written notice to Subdivider and Dillon of the occurrence of an event of default. Subdivider
shall have 20 calendar days from the receipt of such notice to cure the default, or if cure may
not feasibly be accomplished within such 20 day period to commence cure within such 20 days
and diligently complete cure thereafter. If timely cure of the noticed default(s) is not
accomplished, Town shall thereafter be entitled to pursue its remedies against Subdivider. In
the event Dillon should exercise its right to cure Subdivider’s default, it shall have the same
access rights as is granted Town under section 12(a) below. o ‘

12.  Town’s Rights Upon Default. When any'event of default occurs and has not been
~ timely cured, the Town may: ’ ' C '

a. call the Security, in accordance with its terms, and apply the Security for
site remediation and/or completion of the Improvements as authorized in
section 4. Subdivider grants to Town and, if applicable, the surety, and
their employees, agents and contractors, a non-exclusive right and
easement to enter onto the Property for the purpose of site remediation
and/or constructing the Improvements;

b.  withhold issuance of building permits, certificates of occupancy énd tap
connection and record a notice of non-compliance with this Agreement in
the public records to provide record notice of Subdivider’s default; and
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c. bring suit against Subdivider for money damages and/or equitable relief
for breach of the Agreement.

13.  Subordination. Dillon subordinates its interest in the Property as a vendee or
grantee from Subdivider, to the terms, conditions and restrictions of this Agreement. However,

‘Dillon does not assume or guarantee any obligation or covenant of Subdivider by execution of

this Agreement.

- 14.  Annexation Agreement Compliance. The Property is subject to the Annexation
and Development Contract (Metzler Ranch Annexation) dated November 15, 1984, recorded
December 26, 1984, Reception no. 343763 in Book 555 at Page 522 and re-recorded February
20, 1985, Reception no. 34723 in Book 562 at Page 517, of the public records in Douglas
County, Colorado (the "Annexation Agreement"). By performance of this Agreement,
Subdivider shall have satisfied the public land dedication requirements of Article XII and 20.8
of the Annexation Agreement with respect to the Property. The provisions of 20.1, 20.2, 20.3
and 20.4 of the Annexation Agreement shall have no further effect with respect to the Property.

15.  Indemnification. Subdivider indemnifies and holds the Town harmless from and
against all claims, costs and liability of every kind and nature, for injury or damage received or
sustained by any person or entity in connection with, or on account of the construction or repair
of the Improvements. ‘

16. No Waiver. No waiver of any provision of this Agreement will be deemed or
constitute a waiver of any other provision, nor will it be deemed or constitute a continuing
waiver unless expressly provided for by a written amendment to this Agreement signed by both
Town and Subdivider, nor will the waiver of any default under this Agreement be deemed a
waiver of any subsequent default or defaults of the same type. The Town’s failure to exercise
any right under this Agreement will not constitute the approval of any wrongful act by the
Subdivider or the acceptance of any Improvement. '

17. 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 attorney’s fees and expert witness fees, from the opposing party.

18.  Scope. This Agreement constitutes the entire agreement between the parties and
no statement, promise, or inducement that are not contained in this Agreement will be binding
on the parties.

19. Notice, Any notice required or permitted by this Agreement will be deemed
effective when personally delivered in writing or by facsimile, or three (3) days after notice is
deposited with the U.S. Postal Service, postage prepaid, certified, and return receipt requested,
and addressed as follows:

7
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if to Subdivider: N-One, Ltd.
‘ 7600 E. Arapahoe Road, #211
Englewood, CO 80112

if to Town: ‘ A Town of Castle Rock
Attn: Town Attorney
680 N. Wilcox Street
Castle Rock, CO 80104

if to Dillon: ' Dillon Real Estate Co,, Inc
‘ - 65 Tejon Street
Denver, CO 80223

20. Recordation. This Agreement shall be recorded with the Clerk and Recorder’s

" Office of Douglas County, Colorado and shall be binding upon the assigns, successors, and
grantees of Subdivider in the same manner as if such third parties were signatories to this

Agreement. ' ' '

21. Immunity. Nothing contained in this Agreement constitutes a waiver of the
Town’s sovereign immunity under any applicable state law.

ATTEST: o : TOWN OF CASTLE ROCK

_:)/Z7(:£4a’4§7 . =~:z/<</—-z=——‘)

own Clerk, Depuwry Mark C. Williams, Mayor
< . \ \;\HIHH{,,I,,
NoTLE R,
------ 207,

Approved as to form:

>

Robert . Slentz, Town ttorne “ "M?mu\\‘“
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A ””’”
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STATE OF COLORADO )
) SS. : .
COUNTY OF ‘ ) )
The foregoing instrument was acknowledged before me this . A E e day of _
Ny @ edeti 1995, by Mark C. Williams, as Mayor and Sa’dyMisaf&asATown Clerk

of the Town of Castle Rock. m U S WY %\ |
. ! \*A . g MQ A

Witness my official hand and seal.

My Commission expires: __ 0 12y | “'y

N : . '( s
Qw Ak \C W
Notdry Public |

N-ONE, LTD., a Colorado limited
partnership ~ ___ e
by ¥ Vdhireseple  Lavesimests, d2e
By: ¢ Alormdae Covpswidud g
’ D <\ Yol VA4
T AN AY

«.

g Y W/ PR e
’,f‘{'s v Uie= enSsinaw ¢
STATE OF COLORADO )
S ) SS.
COUNTY OF(‘('A'QCE&)‘DS_ ) ‘

‘The foregoing instrument was acknowledged before me this _| Qé\; day of _
Dose Do , 1995, by 0T SV OsSen as Vi, Saocek  ofDE
~One; Etds-a-Colorade limit _ i Lo atle " et e o W

Coartion 0y goieol Dot & O G KT8, o Cllpnnbo Doled panised

Witness my official hand and seal.

My Commission expires: ?’\m\q b

V aWOIN C\M

. Notary Public N
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DILLON REAL ESTATE CO., INC a
Kansas corporation.

By:
- : Frank J. Kemar, President
STATE OF GOLORADG )
) SS.
COUNTY OF Reno )

The foregoing instrument was acknowledge before me this 19 day of December
1995, by Frank J. Remar as __ President , for Dillon Real Estate Co.,
Inc., a Kansas Corporation.

Wltness my official hand and seal.

My commission expires:

RHONDA K. BAKER | % ?/
NOTARY PUBLIC - M Xﬁ@ _

EEEE  STATE OF KANSAS | Notary Public

i NY PF’PT E)‘PIR‘:S 7—é —ﬁ

CONSENT TO PLEDGE

Crowfoothastle Rock, Ltd. hereby consents to the contingent pledge to Dillon Real
Estate Co., Inc as provided in section 10 of this Agreement.

CROWFOOT CASTLE ROCK, LTD

. Colerads \ (mted Fo-—hvw-s‘\ \T

By: (“OL- oot \/v\“&; Corp a (s ds

Carp s L LA ZES s)(?d-f— r«\ ?0\,***‘(‘\
5T _ - T
. : S?-r % ~— (TR —
STATE OF COLORADO ) ~ '
) ss. TR WAWCE RS wea

COUNTY OF QLapedes)
¥

foregomg instrument was acknowled before me this \S— day of\ 00 Nsn
1995, b::l% QY Ow,agm gb for

Crowfoot-Castle Rock,
Ltd. Q. SQGCDQ QS)& uog) oo
Comst Cowx N \R@& ﬁw&% M«Q \sm«@fo =

Witness my official hand and seal
commission expires: %\ ) q U

E@«&L& C\frw

Notary Public

10
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EXHIBIT 1 i

- LEGAL DESCRIPTION

A parcel of lohd located in the South One-—half of Section 26, Township 7 South,
Range &7 West of the Sixth Principal Meridion, Town of Ccstle Rock, County of
Douglas, State of Colorado being more particularly described as follows:

Commencing at the West Quarter corner of said Section 26, whence the Southwest
corner of said Section 26 bears South 00723°28" West, said line forming the =
basis of bearings for this .description; Thence South 89°49°01" East, clong the
North line of the Southwest Quarter of said Section 26, a distance of 246.69 feet
to .0 point on the Easterly line of that parcel of land described in Book 157 at
Page 116 of the records of said Douglas County; Thence clong said Easterly line
South 32727'41" East, a distance of 101.15 feet to a point on a curve, whence
the radius point bears South 16°39'58" Ecst, a- distance of 695.00 feet, said .
point belng on the Southerly right—of—way line of Miller Boulevard (a.k.c. '
Founder's Porkwoy) as described on the final. plat of Miller Boulevard Filing No.

2 recorded at reception no. 8803133 -of said Douglas County records, said point
being the IRUE POINT OF. BEGINNING.®:

Thence along said Southerly right—of—way line the following two (2) courses:

1) clong said curve to the right having a central angle of 6826'32"
an arc distance of 830.21 feet, a radius of 635.00 feet and a chord
bearing South 72°26°427 Eost a distance of 781.72 feet to o point
of tongent;

2) Thence South 38713'26" East, clong tcnd tangent, o distance of
£51.62 feet to a point of curve;

Thence along the Southerly right—of—way line of H|oh School Road as shown on scnd
plct of Miiler Boulevard Filing No. 2 the following two (2) courses:

1) clong said curve to the left having a central angle of 30°00'00”
cn arc distance of 39.27 feet, a radius of 25.00 feet and a chord
becring North -8313'268" West ¢ distence of 35.36 feet to a ponm
of tangent;

2) Thence South 51°46'34" West, olonq said tangent, a distance of
275.00 |€~.L,

Thence South 08‘13'76 East, a distance of 150.00 feet; Thence North

51°46'34" Ecst, a distance of 133.34 feet to a point of curve; Thence along
sdid curve to the left having o central angle of 24728°27" an arc distance of
405.80 feet, ¢ radius of 950.00 feet and a chord bearing South 39732'21" West
¢ distance of 402.72 feet; Tnence, departing said curve on @ non—tangent line,
Scuth 28°30'15" West, o distance of 113.70 fest to o non—taongent point of
‘curve; Thence along said curve to the left having a central cngle of 17712'168"

an orc distance of 288.26 feel, o radius of 960C. 00 feet and a chord bearing South
11°32'18" West o distance of 287.18 feet to a point of tangent; Thence South

+ 02°58'11" West, along scid tangent, a distance of 22.96 feet to a point of
curve; Thence -along said curve to the left having a ceniral angle of 21°33'50"

an arc ossncnca of 376.386 feet, o radius of 1000.00 feet ond o chord beormg
South 07°50'44" Egst g distance of 374.14 feet to a point of tangent; Thence
South 1“’37'30" Ecst, along said tongent, a .distance of 3686.63 fest; Thence
South 4218'06" West,. a distance of 16.83 feel to a point on the Easterly
right—of—way line of Interstate Highway 25; Thence along said Easterly right—of-
way line the following four (4) courses:
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1) North 18'40'34" West, o distence of 113.01 feet to ¢ non-—iongent

’ point of curve;

2) lhence olong said curve to the left having o central angle of
0809'05” en arc distance of 1656.00 feet, o radius of 11640.00
feet and a chord bearing North 22°47'05" West o distance of
1654.61 feet;

3) Thence North 1418'S6” West, along o non—tangent line, @ ostoncé
of 773.10 feet;

4) Thence North 32727'41" Westi, ¢ distance of 21.42 feet to the
TRUE POINT OF EEGINNING. -

. Said percel of lend centains 23.054 geres (1,004,233 square fest), more or less.
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EXHIBIT 2
PUBLIC IMPROVEMENTS CONVEYANCE AND ACCEPTANCE

TRANSFEROR:

TRANSFEREE: . Town of Castle Rock, a municipal corporation'("Town")
680 North Wilcox Street
Castle Rock, Colorado 80104

Transferor has caused to be constructed certain public improvements and facilities
" described in the attached Exhibit A (the "improvements"), as required by Town to serve
except as provided to the contrary in-separate agreement, Town
" . Will assume the obligation for maintenance and operation of the improvements, located in rights- -
of-way, easements or other real property owned by Town, upon the conveyance of the
improvements to Town. : '

THEREFOR, Transferor grants, conveys and transfers to Town all its interest (real or
‘personal) and title to the improvements subject to the following: '

1. - Transferor warrants to Town that Transferor has a good title to the improvements,

' free and clear of any lien, claim or right of any third party in or to the
improvements, and Transferor will defend Town’s title to the improvements against
the claim of any third party. ' ' :

2. Transferor warrants that the improvements are located within the easement, right-
of-way or other real property interest designated by the Town for citing of the
improvements.  Town acknowledges receipt of as-built drawings of the
improvements dated :

3. Transferor warrants that, as constructed, all improvements are in conformance
" with the current Town of Castle Rock standards and the approved construction
plans, and are free from defects in design, material or workmanship. This
warranty is for a period of years commencing with the date of acceptance -

made below.

4. Transferor represents that the approximate amount of direct costs of construction -
‘ of the improvements (excluding engineering, financing, insurance, etc.), as
determined in accordance with usual and customary construction accounting

~ practices is as follows: '

Water

Wastewater
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Stormwater

Streets

Parks and recreation

- TOTAL

5. Transferor concurrently submits to Town the surety attached as Exhibit B in the
‘amount of 15% of the above total to secure Transferor’s warranty obligation on
' the improvements.

TRANSFEROR:

‘By:

Its:

STATE OF COLORADO )

. )ss
COUNTY OF )
The foregoing instrument was acknowledged before me this - day of
, 1995, by of

. Witness my hand and seal.

My Commission expires:

- Notary Public

v 'ACCORDINGLY, Town accepts for ownership and maintenance of the improvements
effective , 19 -

. TRANSFEREE:

TOWN OF CASTLE ROCK

Eﬁgineering Division Public Works Department
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EXHIBIT 3
ESCROW INSTRUCTIONS

THESE ESCROW INSTRUCTIONS ("Escrow Instructions”) are dated
October 5, 1995 ("Effective Date"), and are among N-ONE, LTD., a Colorado limited
partnership (the "Seller"), DILLON REAL ESTATE CO.,, INC., a Kansas corporation (the
"Buyer"), and LAND TITLE GUARANTEE COMPANTY (“Escrow Agent"), The Buyer and
the Seller are sometimes individually referred to herein as a "Party” and collectively as the

"Parties”. :

RECITALS
A Seller and Buyer are pariies to an Ameunded and Restated Contract to Buy

and Sell Real Estate (the "Contract’) dated March 21, 1995, as amended (as amended, such
~ contract is referred to herein as the "Contract”). All terms initially capitalized and nor

otherwise defined herein shall have the same meaning such initially capitalized terms do ig
the Purchase and Sale Contract. . '

, B. In the Contract, the Parties contemplated that, at or prior to the Closing, the
Seller would have (1) recorded a Plat of the Property; (2) executed a Subdivision
Improvement Agresment; and (3) posted with the Town of Castle Rock, Colorado (the
“Town"), the collateral and security for the Seller’s performance as required by the Town
pursuant to the Subdivision Improvement Agreement. The Plat has not yet been recorded
and the Subdivision Improvement Agreement has not been execured as of the date hereof:
however, the Seller has agreed with the Town on the amount of the collateral that will be
required as such time as the Subdivision Improvement Agreement.

- G Pending the recording of the Plat and the execution of the Subdivision
Improvement Agreement, the Parties wish to provide for the deposit into escrow of the
Collateral (as that term is hereinafter defined). These Escrow Instructions are intended to
satisfy the requirements imposed upon the Seller by Section 7.1(g) of the Purchase Conract.

AGREEMENT:

: For good and valuable mutual consideration, the receipt and sufficiency of -
which are hereby acknowledged, the Parties and 'the Escrow Agent agree as follows:

1. . Receipt of Deposit: Establishment of Escrow Account. By its execution of
these Escrow Instructions, the Escrow Agent acknowledges that it has received (z) from the
Partes a copy of the Purchase Contract and the supplementary instructions from the Parrias

elating thereto; and (b) from the Seller the sum of $500,000.00 (the "Collateral"). By irs

execudon hereof, the Escrow Agent agrees to deposit the Collateral into the Escrow
Account (as ihat term is hereinafter defined) and to hold the Collateral in accordancs with-
the provisions of these Escrow Instructions.
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from the Escrow Account as follows:

2 Disbursements from Escrow Account. The Escrow Agent shall disburse funds

_ (a)  Execution of Suhdivision Improvement Agreement. At such time as
the Subdivision Improvement Agreement is executed, the Parties anticipate thar the
Collateral will continue to be held as collateral and security for the Seller’s performance as
required by the Town pursuant to the Subdivision Improvement Agreement. Within a
reasonable period of time following the execution of the Subdivision Improvement
Agresment, the Parties and the Town shall provide the Escrow Agent with a copy of such
agreement and additional directions to hold and disburse the Collateral in accordancs with
and as required by the terms of the Subdivision Improvement Agreement. Such additiona)
‘directions shall supersede any conflicting provisions of the Coniract.

(b)  Disposition in _Absence of Insiructions or Unon Receipt_of
Contradictory Instructions. In the absence of further instructions from the Parties re garding
the dispositon of the Collateral.followmg the recording of the-Subdivision Improvement
Agreement, the Escrow Agent shall hold the Collateral in the Escrow Account until it
receives written instructions from the Seller, Buyer, and the Town. If :the Escrow Agent
receives contradictory instructions or instructions which have not been executed by the
Seller, the Buyer, and the Town, then the Escrow Agent shall proceed in accordancs with
Paragraph 5(d) hereof. If the Subdivision Improvement Agreement has not been recorded
on or before December 31, 1997, or if the Escrow Agent does not recsive written
lostructions signed by the Parties and the Town by such date, then these Escrow Instructions -
shall terminate and the Collateral and all interest earned thereon shall be returned to the

Seller, '

3. Interest Earned on Escrow Account. The Escrow Agent agraes to deposir the
Collateral in an account (the "Escrow Account”) maintained in one or more interest bearing
accounts or other short-term liquid {mvestments at one or more financial institutons
- (individually a "Depository”) with the interest earned thereon to accrue for the benefit of

the Seller. The Escrow Account shall be in such separate accounts, with such Depostitories,
and upon such terms as (a) the Seller may designate; or (b) the Escrow Agenr, in its
discretion, deems advisable in the absénce of 2 designation by the Seller. If the Escrow
Agent is required to designate the Depository, the Escrow Agent shall designate a
comrnercial bank and ensure that the Collateral is at all rimes fully insured by the Federal
Deposit Insurance Corporation. If a Depository, other than a bank or savings and lecan
association with which the Escrow Agent regularly does business, is selected as the
Depository for the Collateral, Seller shall assist the Escrow Agent in opening an Escrow
Account in the Escrow Agent's name with such Depository. If a Depository other than a
bank or savings and loan association, such as 2 money market fund, is selected by Seller,
Seller shall be responsible for arranging for the opening of an account denominated as the
Escrow Agent’s Escrow Account with such Depository for the Collateral.
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4. Term of Escrow. The term of the escrow established by these Escrow
Instructions (the "Term") will commence with the date hereof and shall terminate upon the
earlier to occur of (a) the date the escrow is to be terminated pursuant to the supplemental
instructions contemplated by Paragraph 2(a) hereof following the recording of the
Subdivision Improvement Agreement, or (b) the disposition of the Collateral pursuant to
either Paragraph 2(b) or 5(d) bereof. ‘

5. Special Instructions 1o Escrow Agent. The escrow established hereby shall be
subject to the following: , ‘ o

(a)  Release of Escrow Agent. Seller and Buyer release the Escrow Agent
from any loss, damage, liability, or claim resulting (i) from'the Escrow Agent performing its
duties and obligations pursuant to the provisions hereof; and (if) reliance by the Escrow
Agent without investigation upon any notice or request provided to it pursuant to paragraph
4 hereof by the parties. ' : ' '

(6)  Responsibilitvv. of the Esecrow Agent for Collateral Made. -
Notwithstanding any limitation placed upon the amount of Collateral insured by the FDIC,
the Escrow Agent shall have no liability for loss of amy Collateral delivered o any
Depository selected by Seller and Buyer, or sélected by the Escrow Agent in accordancs
with these Buyer, due to bauk, savings and loan association or other Depository failure or
any action or inzction on the part of the bank, savings and loan association or other
Depository so selected, or any delivery service transporting funds to and from such
~ Depository. ' - S

(9 Compliance with Qrders. The Escrow Agent is hereby expressly
authorized to comply with and obey any and all orders, judgments, or decrees of any court
relating 1o this transaction, and in case the said Escrow Agent obeys or complies with any
such order, judgment or a decree of any court it shall not be liable to any of the parties
hersto or to any other person, firm, or corporation by reason of such compliance,
notwithstanding that any such order, judgment, or decree may be subsequently reversed,
modified, annnlled, set aside, or vacated, or the court found to have been without

Jurisdiction.

_ _ (d)  Dispute; Interpleader. If at any time a dispute shall exist as to the duty
of the Escrow Agent under the terms hersof of if the Escrow Agent receives contradictory
instructions regarding disposition of the Collateral, the Escrow Agent may deposit the funds
in its hands with the Clerk of the District Court in and for the City and County of Denver,
State of Colorado, and may interplead the parties hereto. Upon 50 depositing the funds and
filing its complaint in interpleader, the Escrow Agent shall be released from all liability as
to the funds. The parties hereto, for themselves, their heirs, SuCCessors, representative, and
assigns, do hereby submit themselves to the jurisdiction of said court and do hereby 2ppoint
the clerk of said court as their agent for the service of all process in connection with the
proceedings in this paragraph mentioned.
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(e)  Indemnification of Escrow Agent. In consideration of the acceptance
of these instructions by the Escrow Agent, Seller and Buyer, jointly and severally, agree to
indemnify and hold the Escrow Agent harmless as to any liability by it incurred to any other
person or corporation by reason of its having accepted the same provided that the Escrow
Agent complies with the terms and provisions of these instructions and to reimburse the
Escrow Agent for all its expenses, including, among other things, reasonable attorneys’ fees
and court costs incurred in connection herewith. '

(f) Resignation; Replacement: Fees. The Escrow Agentreserves the right,

in its sole diseretion, to resign as Escrow Agent by giving thirty (30) days’ prior written

notice thereof to Seller and Buyer. Seller and Buyer may remove the Escrow Agent at any
time upon thirty (30) days’ prior written notica signed by each of them and may designate
another agent to act as the escrow agent hereunder. The Pariies shail share equally all fees
and costs assessed by the Escrow Agent in counection with the escrow established hereby.

: g)  Notices. Allmotices required or permitted hereunder shall be in WwTiting
and shall be either hand delivered or mailed, by certified U.S. Mail, return receipt
requested, first class postage prepaid, to Seller and Buyer at the addresses specified in the

‘Contract or at such other address for any party as such party may designate by notice to the .

other parties hereto and to the Escrow Agent at 3033 E. 1st Ave., Suite 600, Denver,
Colorado 80209 (or at such other address as the Escrow Agent may designate for such

purpose). ‘

(d)  Identfication of Representatives. Seller and Buyer shall each identify
to the Escrow Agent representatives authorized 1o act on iheir behalf as set forth herein.

6. Governing Law, The terms, conditions, and provisions of these. Escrow

tructions shall be governed by and construed in accordance with the laws of the Staiz of

Colorado.

_ 7. Successors and Assigns. The terms, conditions, and provisions of these
Escrow Instructions shall be binding upon and inure to the benefit of the parties herero and

their respective successors and assigns. These Escrow Instructions are intended to benefit

the Town following exacution and recording of the Subdivision Improvernent Agreement,
and, following such execution and recording, the Town is. intended to and shall be
considered a third party beneficiary of these Escrow Iostructons. '

3. Counterparts: Facsimile, These Escrow Instructions may be signed in
any number of countsrparts, each of which together shall constimrte the entire agreement
between the Parties hereto and the Escrow Agent and may be signed in facsimile and such
facsimile signaturs shall be accepted as original signamres.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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hereof.

The parties have executed these Escrow Instructions effective as of the Effective Date

BUYER:
DILLON REAL ESTATE CO., INC,

‘a Kansas corporanon

| By’ %&e’ = W_fv7{_‘“

HS:W:rrah zfrwévanr. Vice President

SELLER:

N-ONE, LTD,, |
2 Colorado limited partership

By:  Nightingale Investments, Inc.,
a Colorado corporation, general
partner

""ﬁ’—tv"\\ ,_/..-/

Iiss yze Presos~t
Escrow Agent:

LAND TITLE GUARANTEE COMPANY
a Colorado corporation

By: Q »@39 oD B ,

Name: \\,,oug_/ -“\\-\u__s-
IISZ '\\ [ 1("'& D1 & l-x_}‘

-5

XECORDER
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d. -

Robéraff Slentz, Town Aitomcy
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" PAGE ONE

EXHIBIT 4

The right to withdraw and use the nontributary groundwater underlying the following described
property in accordance with the decree of the District Court, Water Division No. 1, Case Nos.
84CW274, 84CW275 and 86CW28, that amount being 20.934/786ths of the groundwater decreed
therein, in the Arapahoe and Laramie Fox-Hills aquifers, or approximaely 9.8 acre feet annually
from the Arapahoe aquifer and 5.4 acre feet annually from the Laramie Fox-Hills aquifer.

LEGAL DESCRIPTION
of lend locgted in .the South One~hclf of Section 2% Townghip 7 South,

7 Wes: of the Sixth Principal Meridicn, Town of Ccsile Rock, County of
2

. ”. .
Commencing ct the West Quarter corner of said Section 26, whence the Southwest
corner of scic Section 26 begrs South 0023'28" West, scic line forming the

besis of becrings for this description; Thence South 8S°42°01" Ecst, along the
Nocth line of the Southwesi Quarier of said Section 28, a distcnce of 246.6Q fest
t0 ¢ point cn the Ecsterly line of ihat parcel of land descriped in Book 157 at

Pgge 118 of ine records of said Douglas County, Thence dlong said Easterly line
South 32727°41” Easi, a distance of '101.15 feet to o point on c curve, whence
the rodius poini bears South 1639'58" Ecst, c- distence of 885.00 feet, scid
point - being en ihe Southerly right—of—way line of Miller Boulevard (a.k.c.
Founder's Parkway) as descrived on the fincl plet of Miller Boulevard - Fiimg No.
2 rescordeé ct racepiion ne. 8603133 -of said Dougles County records, sGid point
being the IRUE POINT OF BEGINNING. * . ' S

Thence clong scid Southerly right—of—way line the following two (2) courses:
1) clong scid curve to the right having a central angle of 6826'32"
' an arc distence of 830.21 fest, g rodius of €95.00 fesl and ¢ cherd
bearing South 72726'42" Ecst a distence of 781.72 fest to a point
of tangent; -

2) Thence South 38713'26" East, clong scid tangent, a disicnce of
§51.6Q fset to o point of curve; . . '
Thence cieng the Southerly right—of-way line of High School Road as shown on said
olct of Miller Soulevard Filing No. 2 the following two (2) courses: -
1) clong said curve to the left having a central ancle of 90°00'0C"
cn arc distence of 39.27 feet, ¢ radius of 25.00 fest cnd g chord
becring North 83'13'26" West ¢ distence of 33.38 fest to @ point .
of tengent; '
2) Thence South 51°48'34" West, along scid tangent, a distence of
273.00 feel;
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PAGE TWO

Thence South 38713'26" Ecst, a distance of 150.00 feei; Thence North
. 51°45'34" Ecst, ¢ distance of 133.34 fegt to point of curve; Thence clong
scid curve o the left having a central angle of 2428'27" an crc distance of
£03.80 feat, ¢ rodius of 950.00 feet and @ chord bearing South 339732'217 West
o distence of 402.72 feet; Thence, departing said curve on G non—tangent line,
South 28730'15" West, a distance of 119.70 feet to a non—tangent point of

curve; Tnence along said .curve to the left having a central angle of 1712'18"

on arc distence . of 288.26 feet, a radius of -960.00 feet and a chord bearing South
11°32°1S" West o distance of 287.18 feet to a point of tangent Thence South '
02°56'11" West, clong said tengent, a distance of 22.96 feet to a point of

curve; Thence along said curve to the left having a ceniral angle of 21°33'50"

cn crc disignce of 378.36 fest, @ radius of 1000.00 feet ond a chord beoaring
South 07°50'44" East ¢ distonee of 374.14 feet to @ point of tangent; Thence
South 18°37'38 Ecst, along saic tongent, @ distance of 386.63 fest; Thence
South 42°18'05" West, a distance of 16.93 feet to. @ pecint cn the Easterly
right—of—wey line of Interstote Highway 25; Thence clong scid Easterly right—of—
wey line the following four (4) courses: -

1) North 18°40'34" West, a distcnce of 113.01 feet to ¢ non—iongent
point of curve; . )
2) Thence clong scid curve to the left having o central angle of

08°09'05" cn orc distcnce of 1656.00 feet, o racius of 11840.00
feet cnd o chord bearing North 22°47'CS" West c disience of
=

\ 1834.81 feel; -
3) Thencs North 14718'38" West, aleng a non—tangent line, a distence
~ of 773.10 fest; _
4) Thence Norih 32727°41" West, c distance of 21.42 fesl to the
F'

Seid pcreel of land contains 23.054 acres (1,004,233 square feet), more or less.

EXCEPT'that portion oT High School Road.platted as part ot Miller Bou1evarc_i
" Filing No. 2, plat recorded March 27, 1986 under Reception No. 8603133, which
contains 2.12 acres. - _

NET ACREAGE: 20.934 acres
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-AND- PAGE THREE

The right to. withdraw and use the nontributary groundwater underlying the following described
property in accordance with the decree of the District Court, Water Division No. 1, Case Nos.

 85CW262 and 85CW263, that amount being 13.32/735.9ths of the groundwater decreed therein,
or approximately 19.98 acre feet annually.

LEGAL DESCRIPTION

A parce) of land located in the South One-half of Section 8, Township 8 South,
Range 65 West of the Sixth Principal Meridian, Town.of Castle Rock, County of
Douglas, State of Colorado more particularly described as follaows:
Beginning at the Southwest corner of the North One-half of the Southeast Quarter
of said Section 8 thence, along the South line of said North One-half of the
 Southeast Quarter, North 89°11°26" East, a distance of 484.14 feet; thence Nortn
'27°26°50" East, a distance of 378.28 feet: thence North 59°26'46" West, a
~ distance of 163.54 feet to a-point on the right-of-way 1ine of Mikelson Blvd. as
shown on the plat of Founder's Village Filing No. 11, recorded at reception no.
8702940 of the records of the Clerk and Recorder of said Douglas County; thence
along. said right-ot-way 1ine the following two (2) courses:

1) - North 59°26'46" West, a distance of 288.70- fest to a point on a
curve; c _ :

2) tnence along said curve to the right through a central angle ot
25°23°14" an arc distance of 273.61 feet, a radius of 617.50 fest
and a chord bearing of North 46°45°09" West, a distance of 271.38

fzet to a point:

thence South 58°15'41" West, a distance of 549 .06 Test to a point on a curve:
thence along said curve o the left through a cent F 06°06°37" an arc
distance of 34.66 feet, a radius of 325.00 fe

£5°12723" West, a distance of 34.564 feet; thencs
0F 110.47 feet: thence South 37°50°56" East, a dista
South 23°26°44" East, a distance of 171.00 Teet: T

distance of 116.05 Test; thence South 00°49'34" East, a distance of 62.40 Test
to a point on the Scuth 1ine of the North One-half of the Southwest Quarter of
<zid Section 8&; thence, along said South line. North 89°10°'26" East, a disténce
of 373.43 vest To the. point of beginning. :

chord bearing of South
°09’' 04" West, a distance
2 of 73.52 fest; thence
thence South 14°02'41" East, a

Containing 580,226 square feet or 13.320 acres, more or less.

Bearings are based on the West line of the North One-hal?T of the Southeast
Quarter of said Section 8 being North 00°18°02" West. »
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