4683958 02/18/2021 02:03 PM
- Total Pages: 70 Rec Fee: $358.00
Carly Koppes - Clerk and Recorder, Weld County , CO

ASSIGNMENT AND ASSUMPTION OF AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF AGREEMENT (this “Assignment™) is
made and entered into as of this A/ I‘day of February, 2021 (the “Effective Date”), by and
between PV, LLC (“Assignor”), and PFONEER COMMUNITY AUTHORITY BOARD, a
public corporation and political subdivision of the State of Colorado (the “Assignee”) (each a
“Party”, and collectively, the “Parties” hereto) and is consented to by the TOWN OF
KEENESBURG, COLORADO, a Colorado municipal corporation, acting by and through its
Water Activity Enterprise (“Keenesburg”).

RECITALS

A. Assignor and Assignee are parties to a certain Contract for Purchase and Sale of
Wells, Water Rights, and Water Line Capacity dated November 9, 2020 (the “Purchase
Contract™).

B. Pursuant to the Purchase Contract, Assignee would assume and acquire the rights
initially created by an agreement between Pioneer Regional Metropolitan District Water Activity
Enterprise, a quasi-municipal corporation and political subdivision of the State of Colorado
(“Pioneer Regional”) and Keenesburg, dated April 17, 2008, and recorded with the Weld
County Clerk and Recorder on May 21, 2008 at Reception No. 3555655 (the “Original
Agreement’).

C. The Original Agreement was subsequently assigned to Pioneer Metropolitan
District No. 3 a quasi-municipal corporation and political subdivision of the State of Colorado
(“Pioneer No. 3”) pursuant to a First Amendment to and Assignment of Agreement by and
among Pioneer No. 3, Pioneer Regional and Keenesburg, dated May 10, 2012 and recorded with
the Weld County Clerk and Recorder on May 14, 2012 at Reception No. 3845481 (the First
Amendment to and Assignment of Agreement described herein, together with the Original
Agreement, are referred to as the (“Second Agreement”).

D. The Town of Castle Rock (“Castle Rock™) then agreed to buy and Pioneer No. 3
agreed to sell all of Pioneer No. 3’s right, title and interest in and to the rights of capacity in a
water line then contained in the Second Agreement, and the Second Agreement was
subsequently assigned to Castle Rock (with Keenesburg’s requisite consent) by an Assignment
and Assumption of Agreement, dated March 31, 2017 and recorded with the Weld County Clerk
and Recorder on April 3, 2017 at Reception No. 4290585 (the “Third Agreement”™).

E. Assignor then agreed to buy and Castle Rock agreed to sell all of Castle Rock’s
right, title and interest in and to the rights of capacity in a water line then contained in the Third
Agreement, and the Third Agreement was subsequently assigned to Assignor (with Keenesburg’s
requisite consent) by an Assignment and Assumption of Agreement, dated January 29, 2021 and
recorded with the Weld County Clerk and Recorder on February 10, 2021 at Reception No.
4681388 (the “Fourth Agreement”).

F. A true and correct copy of the Original Agreement, Second Agreement, Third
Agreement, and Fourth Agreement are attached hereto and incorporated herein as Exhibit A.
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G. Paragraph 17 of the Original Agreement requires Assignor obtain Keenesburg’s
consent to an assignment of the Fourth Agreement,

NOW THEREFORE, in consideration of the foregoing recitals and the mutual
promises, rights, and obligations contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby mutually acknowledged, the Parties agree as follows:

AGREEMENT

1. Defined Terms. Capitalized terms used but not otherwise defined in this
Assignment shall have the respective meanings ascribed to such terms by the Fourth Agreement.

2, Incorporation of Recitals. The recitals set forth above are incorporated into the
terms of this Assignment,

3. Assignment; Assumption. Assignor hereby sells, conveys, transfers, assigns, and
sets over unto Assignee all of Assignor’s right, title and interest in, to, and under the Fourth
Agreement. Assignee hereby accepts such right, title and interest and assumes and agrees to be
bound by all of the terms, covenants, and agreements of the Fourth Agreement, and to perform,
from and after the date hereof, all of the duties and obligations of Assignor under the Fourth
Agreement.

4. Release. Keenesburg and Assignee each release and discharge the Assignor from
any and all obligations under the Fourth Agreement after the date of this Assignment and
Assignor shall have no outstanding obligations or responsibilities thereunder from and after the
date hereof.

5. Consent to Assignment and Estoppel. Keenesburg hereby approves and consents
to the assignment of all of Assignor’s interests, rights and obligations to Assignee, pursuant to
the terms and conditions set forth herein. Keenesburg confirms that, as of the date of its
signature on this Assignment and to the best of its knowledge, there are no defaults or breaches
by Assignor. Keenesburg acknowledges that Assignee is relying on this confirmation in
proceeding to acquire Assignor’s interest in the Fourth Agreement.

6. Ratification. Except as expressly set forth in this Assignment, Keenesburg,
Assignor and Assignee hereby ratify and reaffirm each of the terms, covenants, and conditions of
the Fourth Agreement,

7. ‘Miscellaneous.

(a) Integration. This Assignment constitutes the entire agreement between the
Parties with respect to the matters addressed herein. All prior discussions and negotiations
regarding the subject matter hereof are merged herein.

(b) Severability. If any covenant, term, condition, or provision under this
Assignment shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition, or provision shall not affect any other
provision contained herein, the intention being that such provisions are severable.



4683958 02/18/2021 02:03 PM
Page 3 of 70

(c) Governing Law and Jurisdiction. This Assignment shall be governed and
construed under the laws of the State of Colorado. Venue for any legal action relating to this
Assignment shall be exclusive to the State District Court in and for the County of Weld,
Colorado.

(d)  Notices. All notices, demands, requests or other communications to be
sent by one Party to the other hereunder or required by law shall be in writing and shall be
deemed to have been validly given or served by delivery of same in person to the addressee or by
courier delivery via FedEx or other nationally recognized overnight air courier service, by
electronically-confirmed email transmission, or by depositing same in the United States mail,
postage prepaid, addressed as follows:

To Assignor: PV,LLC
9033E. Easter Place, Suite 112
Centennial, CO 80112

Email: joelhfarkasiiginail.com

With a Copy To: Matthew S. Poznanovic
Eric K. Trout
Hayes Poznanovic Korver LL.C
1999 Broadway, Suite 3200
Denver, CO 80202
Email: matt@hpkwaierlaw.com
eric@hpkwaterlaw,com

To Assignee: Pioneer Community Authority Board
450 E 17th Avenue, Suite 400

Denver, CO 80203
Email: joclhfarkasiemail.com

With a Copy To: Paula Williams
McGeady Becher P.C.
450 E 17th Avenue, Suite 400
Denver, CO 80203

Email: pwilliamsi@specialdistvictlaw.com

To Keenesburg: Town of Keenesburg
Attn: Mayor
P.O. Box 312
Keenesburg, CO 80543

Email: iokmanager{riebb.net

With a Copies To: Paul G. Anderson, LLC
Attorney/Mediator
P.O. Box 50631
Colorado Springs, CO 80949

Email: pandllcizcomeasi.nei
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Kathleen M. Kelly

Kelly, PC

999 18" Street, Suite 1450
Denver, CO 80202

Kathleeniwkellype.com

All notices, demands, requests or other communications shall be effective upon
such personal delivery or one (1) business day after being deposited with FedEx or other
nationally recognized overnight air courier service, upon electronic confirmation of email
transmission, or three (3) business days after deposit in the United States mail. By giving the
other Party hereto at least ten (10) days’ written notice thereof in accordance with the provisions
hereof, each of the Parties shall have the right from time to time to change address and contact
information.

(¢) - Non-Waiver. No waiver of any of the provisions of this Assignment shall
be deemed to constitute a waiver of any other provision of this Assignment, nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided herein, nor shall the
waiver of any default hereunder be deemed to be a waiver of any subsequent default hereunder.

® Counterparts. This Assignment may be executed in one or more
counterparts, each of which shall constitute an original and all of which shall constitute one and
the same document.

[SIGNATURES ON FOLLOWING PAGES]



4683958 02/18/2021 02:03 PM
Page 5 of 70

[SIGNATURE PAGE 1 OF 3]

IN WITNESS WHEREOF, the Parties execute this Assignment on the date first set forth
above.

PV, LLC.
By: Pioneer Holdco, LLC, a Delaware limited
liabifity company, its sole member

Joel Wﬁfkas, Manager
)

STATE OF COLORADO

) ss.

county oF e panoe |

The foregoing instrument was acknowledged before me this J Sf'hday of February, 2021, by Joel
H. Farkas, as Manager of Pioneer Holdco, LLC, a Delaware limited liability company.

Witness my hand and official seal.

My commission expires: - ~eN g
g P O1-o.1-8035

|
4

SN NASL O ANC )

Notary Public '
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[SIGNATURE PAGE 2 OF 3]

PIONEER COMMUNITY AUTHORITY
BOARD, a public corporation and political
subdivision of the State of Colorado

By:

Joel H. F%'kés, President

ATTEST:

By: ﬂ////LO{)L‘f B

Chanda Thomsen, Secretary
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[SIGNATURE PAGE 3 OF 3]

ATTEST

By: f U/ML///%/{//%

hr1 1 a Fernandez, Town Clérk

TOWN OF KEENESBURG, COLORADO, a
Colorado municipal corporation, actmg by and
through its Water Activity Enter prxse

TN

Ken Gfeller ‘Mayor%/
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ASSIGNMENT AND ASSUMPTION OF AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENT (thls “Assignment”)
is made and entered into as of thisa'_{__ y of Janmr% 2021 (the “Effective Date”), by and
between TOWN OF CASTLE ROCK BY AND OUGH THE TOWN OF CASTLE
ROCK WATER ENTERPRISE, a Colorado municipal corporation (“Assigner”), and PV, LL.C
a Colorado limited liability company (the “Assignee”) (each a “Party”, and collectively, the
“Parties” hereto) and is consented to by the TOWN OF KEENESBURG, COLORADO, a
Colorado municipal corporation;, acting by and through its Water Activity Enterprise
(“Keenesburg”).

RECITALS

A Assi'gnor and Assignee are parties to a certain Contract for Purchase and Sale of
Water Assets and Water Line Capacity Agreement dated February 4, 2020 (the “Purchase
Contract”).

B. Pursuant to the Purchase Contract, Assignee would assume and acquire the rights
initially created by an agreement between Pioneer Regional Metropolitan District Water Activity
Enterprise, a quasi-municipal corporation and political subdivision of the State of Colorado
(“Pioneer Regional”) and Keenesburg, dated April 17, 2008, and recorded with the Weld County
Clerk and Recorder on May 21, 2008 at Reception No. 3555655 (the “Original Agreement’),

C. The Original Agreement was subsequently assigned to Pioneer Metropolitan
District No. 3 a quasi-municipal corporation and political subdivision of the State of Colorado
(“Pioneer No. 3”) pursuant to a First Amendment to and Assignment of Agreement by and among
Pioneer No. 3, Pioneer Regional and Keenesburg, dated May 10, 2012 and recorded with the Weld
County Clerk and Recorder on May 14, 2012 at Reception No. 3845481 (the First Amendment to
and Assignment of Agreement described herein, together with the Original Agreement, are
referred to as the “Second Agreement”).

D. Assignor then agreed to buy and Pioneer No. 3 agreed to sell all of Pioneer No. 3’s
right, title and interest in and to the rights of capacity in a water line then contained in the Second
Agreement, and the Second Agreement was subsequently assigned to Assignor (with
Keenesburg’s requisite consent) by an Assignment and Assumption of Agreement, dated March
31, 2017 and recorded with the Weld County Clerk and Recorder on April 3, 2017 at Reception
No. 4290585 (the “Third Agreement”).

E. A true and correct copy of the Original Agreement, Second Agreement, and Third
Agreement is attached hereto and incorporated herein as Exhibit A.

F. Paragraph 17 of the Original Agreement requires Assignor obtain Keenesburg’s
consent to an assignment of the Third Agreement.

NOW THEREFORE, in consideration of the foregoing recitals and the mutual
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AGREEMENT

1. Defined Terms. Capitalized terms used but not otherwise defined in this
Assignment shall have the respective meanings ascribed to such terms by the Third Agreement.

2. Incorporation of Recitals. The recitals set forth above are incorporated into the
terms of this Assignment.

3. Assignment: Assumption. Assignor hereby sells, conveys, transfers, assigns, and
sets over unto Assignee all of Assignor’s right, title and interest in, to, and under the Third
Agreement. Assignee hereby accepts such right, title and interest and assumes and agrees to be
bound by all of the terms, covenants, and agreements of the Third Agreement, and to perform,
from and after the date hereof, all of the duties and obligations of Assignor under the Third
Agreement.

4. Release. Keenesburg and Assignee each release and discharge the Assignor from
any and all obligations under the Third Agreement after the date of this Assignment and Assignor
shall have no outstanding obligations or responsibilities thereunder from and after the date hereof.

5. Consent to Assignment and . Keenesburg hereby approves and consents
to the assignment of all of Assignor’s interests, rights and obligations to Assignee, pursuant to the
terms and conditions set forth herein. Keenesburg confirms that, as of the date of its signature on
this Assignment and to the best of its knowledge, there are no defaults or breaches by Assignor.
Keenesburg acknowledges that Assignee is relying on this confirmation in proceeding to acquire
Assignor’s interest in the Third Agreement.

6. Ratification. Except as expressly set forth in this Assignment, Keenesburg,
Assignor and Assignee hereby ratify and reaffirm each of the terms, covenants, and conditions of
the Third Agreement.

7. Miscellaneous.

(a) Integration. This Assignment constitutes the entire agreement between the
Parties with respect to the matters addressed herein. All prior discussions and negotiations
regarding the subject matter hereof are merged herein.

(b) Severability. If any covenant, term, condition, or provision under this
Assignment shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition, or provision shall not affect any other provision
contained herein, the intention being that such provisions are severable.

(¢)  Governing Law and Jurisdiction. This Assignment shall be governed and
construed under the laws of the State of Colorado. Venue for any legal action relating to this

Assignment shall be exclusive to the State District Court in and for the County of Weld, Colorado.

(d) Notices. All notices, demands, requests or other communications to be sent
by one Party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of same in person to the addressee or by courier
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delivery via FedEx or other nationally recognized overnight air courier service, by electronically-
confirmed email transmission, or by depositing same in the United States mail, postage prepaid,
addressed as follows: '

To Assignor: Town of Castle Rock
¢/o Mark Marlowe, Director of Castle Rock Water
175 Kellogg Court
Castle Rock, Colorado 80109
Email: mmarlowe@crgov.com

With a Copy To: Town of Castle Rock
c/o Bob Slentz, Town Attorney
100 Wilcox Street
Castle Rock, Colorado 80104
Phone: 303-830-2500
Email: bslenz@crgov.com

With a Copy To: Lyons Gaddis
¢/o Madoline Wallace-Gross
950 Spruce Street, Unit 1B
Louisville, Colorado 80027
Email: mwg@lyonsgaddis.com

To Assignee: PV,LLC
9033E. Easter Place, Suite 112
Centennial, CO 80112
Email: joelhfarkas@gmail.com

With a Copy To: Matthew S. Poznanovic
Eric K Trout
Hayes Poznanovic Korver LLC
1999 Broadway, Suite 3200
Denver, CO 80202

Email: matt@hpkwaterlaw.com
eric@hpkwaterlaw.com

To Keenesburg: Town of Keenesburg
P.O. Box 312
Keenesburg, Colorado 80543
Email:
Attn: Mayor Ken Gfeller




4683958 02/18/2021 02:03 PM
Page 11 of 70

4681388 02/10/2021 02:11 PM
Page 4 of 63

With a Copy To: Paul G. Anderson, LLC
Attormey/Mediator
P.O. Box 50631
Colorado Springs, Colorado 80949-0631
719-510-9420
Email: pandllc@comcast.net

Kathleen M. Kelly

Kelly, PC

999 18 Street, Suite 1450
Denver, CO 80202

Kathleen@kellypc.com
303-298-1601 X 215

All notices, demands, requests or other communications shall be effective upon
such personal delivery or one (1) business day after being deposited with FedEx or other nationally
recognized overnight air courier service, upon electronic confirmation of email transmission, or
three (3) business days after deposit in the United States mail. By giving the other Party hereto at
least ten (10) days’ written notice thereof in accordance with the provisions hereof, each of the
Parties shall have the right from time to time to change address and contact information,

(e) Non-Waiver. No waiver of any of the provisions of this Assignment shall
be deemed to constitute a waiver of any other provision of this Assignment, nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided herein, nor shall the waiver of
any default hereunder be deemed to be a waiver of any subsequent default hereunder.
Notwithstanding any provision to the contrary in this Assignment, no term or condition of this
Assignment shall be construed or interpreted as a waiver, either expressed or implied, of any of
the immunities, rights, benefits or protection provided to Assignor under the Colorado
Governmental Immunity Act.

® Counterparts. This Assignment may be executed in one or more
counterparts, each of which shall constitute an original and all of which shall constitute one and
the same document.
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IN WITNESS WHEREOF, the Parties execute this Assignment on the date first set forth
above.
PV,LLC,
a Colfado limited liability company
Joel FaXas, President
ATTEST:

Secretary
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[SIGNATURE PAGE 2 OF 3]

TOWN OF CASTLE ROCK, COLORADO, a
Colorado municipal corporation

By: (\g/j\j}/c\‘

Name: Jasof Gray, Mayor

ATTEST:
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[SIGNATURE PAGE 3 OF 3]

TOWN OF KEENESBURG, COLORADO, a
Colorado municipal corporation, acting by and
through its Water Actlv1ty Enterprise

By:

Name: Keh Gfelle?,“Mayor
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AGREEMENT

THIS AGREEMENT is made and eatered into as of the JTE day oprﬂ, 2008, by and
between the TOWN OF KEENESBURG, COLORADO, acting by aud 'through its Weter
Activity Brteeprise, herelnafter oalled “Town,” and PIONEER REGIONAL METROPOLITAN
DISTRICT WATER ACTIVITY ENTERFPRISE, & quasi-municipal corporation and politicsl
subdivision of the State of Colorsdo, hercinafter called “District.™

RECITALS:

WHEREAS, on December 7, 2006 the Town and Resource Colomdo Water and Sanitation
Metropoliian District entered into a Letter of Agreement regaading the Keenesburg Well Water
Transmission Line, described on the stiached Exhibit A (*Water Line™),

‘WHEREAS, Paragraph 4 of the December 7, 2006 Letter of Agreement outlined additional
negotiations would occur as follows:

“ 4, The Town and the District forther agree to emor into negotiations for compensation for
benefits to the District and Town resulting from construction of the Keenesburg Well Water
Transmission Line and the Access Point and the benefits to the District for use of lino
capacity water storage site and such casements as necessary to facilitate its use by the
District.”

WHEREAS, Resource Colorado Water and Sanitation Metropoliten District hias assigned
to the District all rights associated with Paragraph 4 of the December 7, 2006 Letter of
Agreemend.

the District has established a Water Activity Enterprise in accordance with
C.R.S. § 37-45.1-101 et, seg, for tho purpose of pursuing ot continuing waler activitics,

WHEREAS, the Town and the Distriot have agreed to teoms and conditions for the Town and
the District to share the use of the Water Line, and this Agreement specifics the term and
conditions,

THEREFORE, in consideration of the mutual promises and agreements speoified in this
Agreement, the parties agreo as follows:

I. Incorporation of Recitals. The parties confinn and incorporate the foregoing recitals
into this Agreement.

2. Use of Water Line. The Town has constructed the Water Line and tho approximate
route of tho Water Lime is depicted on the atinched Bxhibit A, The Water Line has an
estimated design capacity of 1,200 gallons per mimute ("gpm”). The Town shall have the
sole and exclusive right to use up to 300 gpm of the Water Line capsacity for tranamission
of water at any time. The District shall have the sole and exolusive perpetual right to use
up to 900 gpm of the Water Line capacity for transmission of water at any time, In the
event that at eny tims either the Tawn or the District is not using #ll or a portion of the

1
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capacity of the Water Line allocated to the party, the other party may use the portion of
the capacity not currently being used by the other party. Each parly shall pay all
pumping costs and other power costs associated with tho transmission of tho party’s
water through the Water Line. The Town shall manage the Water Line to maximize, to
the extent reasonably poesible as determined appropriste in the Town’s sole discretion,
the utilization of the Water Line.

3. Water Line Connection. The District shall constroct and maintain, st its sole cost, »
pipeline to connect to the Water Line (“District Pipeline”). At such time as the District
has determined the location that the District Pipeline will connect with the Water Line,
the District shall provide proposed construction plans to the Town. Within twenty (20)
deys following the date the District provides the construction plans to the Town, the
parties shall meét to review the construction plans and determine the dates that the
construction of the conncetion between the District Pipeline and the Water Line will
occur. The construction plans shall include a water meter designed to contimuously
record water flow at or near the point the District Pipeline connects to the Water Line.
The partics shall cooperate in reviewing and approving the construction plan and
detormining the dates the construction will be completed.

4. Interconneetion. The parties acknowledge amnd agree that the interconnection of the
parties’ water systems will facilitate the operation of each system. The District proposes
to construct water storage facilities on property owned by the Town [as depicted on the
attached Exhibit B], and the water delivered through the Water Line may be delivered to
the water storage facilitics. All water storage facilitics constructed by the Town shall be
the sole and separate property of the Town and shall be exclusively available for use by
the Town, except a8 may be agreed to by a separate agreement. All water storage
facilities constructed by the District shall be the sole and separate property of the District
and shall be exclusively available for use by the District, except as may be agreed to by a
scparate agreement. 'The Town agrees to execute and deliver to the District the Easement
Deed in the form of the attached Exhibit C.

5.Water Quality. The water delivered to and carried in the Water Line shall be
untreated groumdwater from the alluvium of the Lost Creek Designated Basin or from the
Denver Basin Aquifers. At any time when both partics are using the Water Line for
delivery of water, the concentration of any chemical or phiysical constituent in the water
delivered by either party into the Water Line shall be from an approved water supply well
and the water delivered shall not exceed the state or federal primary drinking water
standards, as reasured at the point of connection, as such regulations may be amended
from time-to-time.

With regard to “secondary” stete federal drinking water regulations, and in consideration
of payments by the District tn the Town, and in consideration that the District may not
have the same blending sources available to the Town, the District may elect to replace
water supplied by Town well 31652FF with water from a (CDPHE) approved well as
long as the “secondary” chemical or physical constituents do not exceed those in Town
well 31652FP. The District shall give annual notice to the Town of the District’s desire
and intent to replace water from the Town well 31652FP in the form of an annual
operational agreement that addresses proposed routine and non-routine operations.

2
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At any time when only one party is using the Water Line for delivery of water for a
period in excess of 30-days, or as agreed to in writing, the water carried in the Water Line
may cxceed the limitations specified in the preceding paragraph(s), but the party using
the Water Line shall provide notice to the other party of the extent the conditions
specified in the immediately preceding paragraph(s) are exceeded.

6. Payments. On or beforc May 25, 2008, and each 25% of May for the following 29 years,
the District shall pay to the Town an amount cqual to $50,478.86. The final payment for the
Water Line capacity shall be made by the District on May 25, 2037. To the extent cither
party uses capacity of the Water Line in excess of the capacity allocated to the party in
compliance with the terms of this Agreement, no additional compensation shall be paid to the
other party.

7,Repair and Mainteaance. The Water Line will require repair and maintenance over time,
and the Town shall (i) conduct penodlc inspection of the Water Line to asscss fepair and
maintenance requirements, and (if) inspect, maintain and repair the Weter Line in accordance
with standard wtility practices for water providers in Colorado. In the cvent of a break or lesk
in the Water Line that roquires an immediate repair, the Town shall repair the break or leak in
the Water Line. With respect to all other repair and maintenance of the Water Line,
including, but not limited to, all onderground and surface facilities related thereto, including
by example, but not by way of limitation, the following: electric or other control systems,
underground cables, wires, equipment uscd in the delivery of water, connections, mains and
conduits, valves, and vaults, and including any necessary replacement of the Water Line or
any portion of the Water Line, the parties shall meet at lcast annually to agree on a written
repair end maintenance schedule. In the event the parties oannot agree on a repair and
maintenanco schedule, the Town shall undertake such repairs and maintenance as it deems
necessary for the proper and cfficient operation of the Water Line, and the District shall
nonctheless be obligated to pay its Scventy-five Percent (75%) share as outlined below.

Unless tho parties agree otherwise in writing, the Town shall be primarily responsible for the
completion of the repairs and maintenance of the Water Line agreed to by the partics, The
Town shall contract for all repairs and maintenance, and upon receipt of invoices shall
forward copies of the same to the District. Within thirty (30) days after receipt of each
invoice from the Town, the District shall pay Seventy-five Percent (75%) of the amount of
the invoice or shall provide written objections to any charges in the invoice,

8. Water Trades and Sales. From time-to-time cither the District or the Town may have
water available and useable by the other party, and the District or the Town may, in their sole
discretion, determine to make the water available to the other party. In the event either party
determines that the party has water available to trade or sell, the party may provide notice to
the other party, If the parties mutually agree to the trade or sale, the parties shall have a
separate confirmation of the terms of the trade or sale.

9.No Additional Encumbrances. Neither party shall place any encumbrances on the Water
Line or allow any liens, ar encumbrances to be placed on the Water Line, except for the lien
of the Colorado Water Conservation Board. In the event a licn or other encumbrunce is
placed on the Water Line, the party responsible for the lien or other encumbrance shall
immediately remove the lien or other encumbrance.

3
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10.Daplicate Counterparts; Aunthority. This Agreement may be exocuted in counterparts,
each of which shall be deemed an original but which collectively shalf be considered one
Agrecment. Each party represents that each has the right and authority to enter into this
Agreement, and that any necessary board or council resolutions have been adopted.

11.Notices. Whenever any notice, demand, or request is required or provided for under this
Agrecment, such notice, demand, or request shall be provided in writing or by facsimilc to
the following addresses or such other addresses as may be designated by a party by potice.
Notice shall be deemed received when: (1) personally delivered; or (2) when transmitted by
facsimile; or (3) three (3) days after having been deposited in a U. S, Postal Service
depository to be sent by registered or certified mail, retum receipt requested, with all required
postage prepaid; or (4) ons (1) business day after having been sent by overnight courier:

To District:  Pioneer Regional Metropolitan District
141 Union Bld. #150
Lakewood, Colorado 80228

Copy to: Christopher Paulson, President
4643 S. Ulster St., Suite 1300
Denver, Coloredo 80237
Facsimile: (303) 740-8657

Aud copy to: McGeady Sisneros, P.C.
450 E. 17" Avenue, Suite 400
Denver, Colorado 80203
Facsimile: (303) 592-4385

To Keenesburg: Town of Keenesburg
Attn: Mayor
P. 0.Box 312 -
Keenesburg, CO 80643
Facsimile: (303)732-0599

Copy to: Paul G. Anderson
P. O, Box 50631
Colorado Springs, CO 80949

And copy to: Light, Harrington & Dawes, P.C.
1512 Larimer St., #300
Deaver, CO 80202
Facsimile; (303) 298-1627

12.Time is of the Essence. Time is of the essence with respect to each and every aspect of
this Agreement, and strict compliance with all time roquirements is at the heart of this
Agresment and shall be strictly enforced,
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13.No Third-Party Beaeficiary. This Agreement is entered into between the parties for the
purposes set forth herein,  No other person or entity i3 a beasficiary of this Agreoment, nor
shall any other person or entity be considered as a beneficiary, third party or otherwise, of
this Agreement.

14.Default. The failure of a party to this Agreernent to perform or observe of any of the
covenaats, terms, or conditions of this Agreement shall be subject to the following terms and
conditions.

a. Any default that creates, or may create, » threat to public health, safety, or
welfare shall be addressed immedintely by the defaulting party with
appropriete corrective measures. As to any other defuult, » party who
cluims that another party has failed to perform as required by this
Agreement shall provide written notice to the other party setting forth the
specific filure complained of and shall provide that party a minimum of
thirty (30) days within which to curc or within which to agree with the
complaining party on 2 plan 10 cure the default. If the defanlting party
does not cure within the time allowed, it shall be deemed to constitute an
Bvent of Default.

b. Upon the occurrence of en Event of Defeult, the non-defanlting party will
have the right to enforce its rights under this Agreement and any
applicable law by snch suit, action, or special proceedings as the party
deems appropriate including, without limitation, specific performance of
any covenan! in this agrecmont; provided, however, if the Bvent of Defanit
is the District’s failure to make any payment of moncy, the Town shall
have the additional remedy of terminating the District’s use of the Water
Line by whatever means the Town finds necessary and appropriate, until
such time as the payment is made by the District. Except as otherwise
provided for herein, all rights and remedies of the parties may be exercised
with or without notice, shall be cumulative, may be exercised separately,
concurrently, or repeatedly, and the exercise of any such right or remedy
shall not affect or impair the exercise of any other rights or remedy.

¢. The failure of a party to insist, on one or more occasions, upon the strict
observation of any of the terms of this Agrecment shall not be construed
as 8 waiver or relinquishment in any future occasion of any of the texms of
this Agrecment.

d. Inthe event of litigation ariging out of this Agrecment, the prevailing party
shall be entitled to all reasonable costs end expenses regarding such
litigation, including, but not limited to, attomey fees.

15.Entire Agreement; Modifications. The making, execution and delivexy of this

Agreemont by the Parties has not been induced by any representations, statements, warranties

or agreements other than those exprossed in this Agreement. This Agreement constitutes the
3
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entirc undesstanding betwesn the Partics, and all prior negotistions, sgrecments and
understandings, written or aral, conceming the subject matter of this Agreement are
considered superseded and merged herein. Modification of this Agreement by the: Parties
may be made anly by a wrting signed by the' Party or Parties to be boumd by the
madification.

16.No Limitation on Sale or Agreements. By entering into this Agreement, neither the
Dintrict nor the Town shall be limited or restricted from entering into other agrecments or
transactions for sale or lease of other water rights.

17.Assignment ‘and Delegation. District may assign all rights and obligations under the
termns of this Agreement to a Water Activity Enterprise opergtod by Resource and notice of
such assignment shall be provided to the Town; provided, however, that any purported
assipnment by District before such time as Resourse has established a Water Activity
Entezprise shall be void. Upon a valid assignment of all rights and obligations under this
Agreement fram District to a Water Activity Enterprisc operated by Resource, District shall
be relived of all obligations and shall have n6 rights pursusnt to this Agreemont and shall no
longer be considered a party hereto. All other assignments of this Agroement and the rights
and obligations pursuant to this Agreement shall be subject to notice to other parties and
consent of the other parties, which consent shall not be ymreasonably withheld.

18.Controlling Law and Vemue. This Agreement shall be govemed under and controlled
pursuant to the laws of the State of Colorado, and the verme for any disputes hereunder shall
be in the District Court, Weld County, State of Colorado:

19 Effective Date of Agreement, This Agreement shall bo effective on the last date it is
signed by all the parties.

20.Recording. This Agrecment shall be recorded at the office of the Weld County Cledk and
Recorder.

20.Term The term of this Agreement shall be perpetunl, unless terminated by mutnal
agroement of ths partisg.

IN WITNESS HEREOF, ﬁxeparhmuecuwﬂnsAgmementeffecuveasofﬂxedawmfonh
above.

TOWN OF KEENBSBURG COLORADQ, a Colorado momicipal corporation,

acting by and thyo er Activity Enterprise
Tl DL yo17-08

1 L
chm L Chumley, Tawn Clurk

Mnxkb Gray, Maym' . ,
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STATE OF COLORADO )

cOUNTY oF _Wiezy ))u

The foregoing instrument was acknowledged beforome this /7 _ day of
2008, by Mark D. Gray, a8 Mayor and by Debra L. Chumley, as Town Cletk of the Town of
Kezneshurg, Colorado, 2 Colorado municipal corporation, acting by and through its Water
Activity Enterprise.
WITNESS my hand and official seal.

My commission expiros; — e —

STATE OF COL
"My Compmission BExplres 12/16/2008

CATHERINE 3. SGHLAGEL "

e e e A bkt e ey e
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PIONEER REGIONAL OLITAN DISTRICT WATER ACTIVITY ENTERPRISE, a
j and al subdivizion of the State of Colorado.

- -/7-6F
Nma«& e s/
’l’il'lc:__)’_rgﬁ!gm o —
AM.MAAQL
Date; ‘H'I—OS

Tite;__Assiytant Secrotary

STATE OF COLORADO )

)™
COUNTYOFWELD )

The foregoing instrament wag acknowledged before me this /.7%duy of @y /s
2008, by Chumn Fvlsen ,anPresidentand by 7opi Swppm- , s Assistant
Secretary of Pioneer Regional Metropolitan District Watex Activity Enterprise, aqmsi—nnquml
corporation and politival sabdivision of the State of Colomdo.

WITNESS my hand and official seal
My commirsion expires; Jy¥Ne RS, AW0)O
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EASEMENT DEED
(Tank Site)

THIS BASEMENT DEED is made and emtered into as of the ‘1@ dnyofM,ZOOS,by and
between the TOWN OF KEENESBURG, COLORADO, acling by and through its Water
Activity Enterprise, hereinafter called “Grantor,” and PIONEER REGIONAL
METROPOLITAN DISTRICT WATER ACTIVITY ENTERPRISE, a quasi-municipal
corporation end political subdivision of the State of Colorado, hereinafter called “Grantee,”
whose address is 141 Union Blvd. #150, Lakewood, CO 80228.

WITNESSETH:

For good amd valuable consideration, the receipt whereof is hereby acknowledged,
Grantor hereby grants to Grantes, it successors and assigns, an easement for the non-exclusive
and permenent right to euter, ro-enter, occupy and use the hereinafler described Property to
construct, maintain, repair, replace, remove, enlarge and operate water storage facilities, lanks,
water pipelines and all undesground and surface appurtenances related thereto, including by
example, bt not by way of limitstion, the following: electric or other coniro) ‘Systerms,
underground cables, wires, equipment used in the delivery of water, commections, mains and
conduits, valves, vaults, well housings ("Facilities"), access to, inpress and egress from the
property with vehicles of any type or description and the like in, {hrough, over and across the
following described parcel of lend situate, lying and being in the Covnty of Weld and State of
Colorado, to wit: _ ‘

Property described in Exhibit A, attached hereto and made a part
hereof as if fully set forth hexein.

IT IS HEREBY MUTUALLY covenanted and agreed by and between the parties hereto
as follows:

With respect 1o easements on the Property described in Exhibit A that are used for access,
ingress and cgress, the Granteo shall have and exercise the right of access, ingress and
egress in, to, over.throughundacrossthel’mpmy described in Exhibit A for the full use
of the easement provided for herein.

With respect to easements on the Property described in Exhibit A thar are used to
construct, maintain, yepair, replace, remove, enlarge and operate water storage tanks and
facilities, Grantee may construct permanent water storage tanks on the surface of the
eascment, and may fence the easement and the Grantee shall have the exclusive use of the
portion of the- cascment oompxismg thc permanent water storage tanks and facilities, and
fenced area. © " o

With respect to easements on the Pmpertydescdbed in Exhibit A, that are used for water

pipelines and all underground and surface facilities related thereto, including by example,

but not by way of limitation, tbe following: electric or other control systems,

underground cables, wires, equipment used in the delivery of water. connections, mains
' 1

N (I 4 »
L T —
A6ERARE NYIMNDAR I0'DOR Wald Praanths 7Y
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and conduits, valves, Grantee shall bury such structutes at a depth of not legs than four
and one-half (4.5) feet (where practicable and allowed by the applicable utility provider)
and shall not fence that portion of the easement that includes the pipeline.

Grantee shall have and exercise the right of subjacent and lateral support for the full and
complete use of the easement. It is spécifically agreed between the parties that the
Grantor shall not knowingly toke any action which would impair the earth cover over, or
the lateral or subjacent support for, any water line or related Facilities within the
casement, provided, however that upon obtaining the specific written permission of
Grantee, the earth cover over any pipeline or lines may be modified; excepl that
permission normally will not be granted for modification involving cover of less than
four and one-half (4.5) feet, nor greater than ten (10) feet measured vertically from the
1op of any lines or Facilities.

After construction, repair, replacement or enlargement of any lines or Facilities within the
easement, the general surface of the ground shall be restored as nearly as reasonably can
be done given the existence of these lines or Facilities to the grade and condition it was in
immediately prior to construction. Topsoil shall be replaced in cultivated and agricultural
areas, and any excess earth resulting from installation by Grantee shall be removed from
the easement at the expense of Grantee. Grantee agrees that for a period of one year
following construction that involves disturbance of the surface of the ground, Grantee
shall maintein the surface elevation by correcting any settling or subsiding that may occur
as a result of the work done by Grantee within the easement.

Gmuorrminstherighttotheusemdowupgncyofthehopmyinsoﬁrassuchuseand
occupancy is consistent with and does not unreasonably impair Grantee’s use of the
easement. Grantor agrees, however, that no such use or occupancy (whether for the
installation of Gramtor’s facilities or othérwise) shall have the effect of unreasonably
Jumiting Grantee’s use of the Property for its constructed or proposed water storage tanks,
facilities or related Facilities,

It is nurtually agreed by and between the parties hereto that Grantee may commence the
exercise of its rights to the use of the easement forthwith, or it may postpone the exertise
of all or some part of its rights hereunder to some fohure time.

Each and everyoneof‘thebeneﬁténndbmdensofthis Agraamcntshnll imure to and be
binding upon the respectivé legnl repwmﬂahves, successors and assigns of the parties
hereto. In the event any party hereto or its successor or assign seeks 1o enforce its rights
hereunder through litigation, arbitration or other administrative proceeding, the non-
prevailing party shall be required to pay to the prevailing party as part of any judgment,
order, or award reasonable attomey fees and costs.

'To the extent not limited herein, theGrmtotroserthhenghtmmntﬁuﬂwrcasement
interests in the Pioperty to othcruhixtnesandgmnwespmvided tbat such further easement
interests shall not unreasonably interfere with or impair the casement granted herein.

Unless special provisions are attached hercto, the above and foregoing constitute the

whole agreement between the parties and no additional or different oral representation; promise

YR 4 1 YARE R IR N AL
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2
Sab G el

orngrecmenishnllbebmdmgmmyofthﬁparhmhmto thhlespecttothe subject matter of
this Agreement.

Grmmwmantsthetiﬂetotheeasemamagaixzs;an persons claiming under the Grantor.
IN WITNESS WHEREOF, the Grantor has exccuted this deed on the date set forth above.

TOWN OF KEENESBURG, COLORADO,
acting by and through its Water Activity

Debra L. Chumley, Town Clerk
STATE OF COLORADO
COUNTY OF WELD

. »
L% SR I XD EEI 14 T PR T |

The foregoing instrument was scknowledged before me this _/ 2 day of }%4.2008,
by Mark D. Gray as Mayor and by Debra L. Chumley as Town Clerk, of the TOWN OF
KEENESBURG, acting by and through its Water Activity Enterprise.

‘Witness my hand and official scal,

My commission expires: /47 -/& ~A2E

Notary Public g ?

e v d

LCATHERINE 3. SCHLAGEL

OTARY PUBLIC
s*rANTETOF COLORADO

My Commissiols Expires 12/16/2008

LI lllll il lllllll lll llllll lll Illl
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EXHIBIT A

Tanks Site Legal Description
Recaption No. 1783436 as recorded in Book 861

That portion of the Southwest Quarter of Section 34, Township 2 North, Range §4 West of the
6™ Principal Meridian, County of Weld, Stato of Colorado being more paxticularly described as
follows:

Considering the North line of the Northeast Quarter of said Section 34 ag bearing North 89°39°
55" East and with all bearings contained herein relative thereto. Beginning at the North One
Quarter comer of said Section 34; thence along the North — South centesline of said Section 34
South 00°31’ 37" East 2616.78 feet to the cemer of said Section 34;

{hence South 13°35° 06™ West 1441.12 feet to the Troe Pomt of Beginning;
thence South 00° 27" 15" East 250 feet;

thence South 89°32" 45 West 250 feet;

thence North 00 % 27° 15™ West 250 feet;

thence North 89° 32" 45 East 250 feet to the True Point of Beginning;

‘The above described parcel contains 1,43 Acres more or less.

00 0RO Y L0 Ilﬂ

'Mnl 8 n-nnn nnnn m....n-.__...u-_n & v &
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FIRST DMENT T I NT OF AGREEMENT

THIS FIRST AMENDMENT TO AGREEMENT is made and entered into as of the [*
day of May, 2012, by and between the TOWN OF KEENESBURG, COLORADO, acting by and
through its Water Activity Enterprise, hercinafter called “Town,” PIONEER REGIONAL
METROPOLITAN DISTRICT WATER ACTIVITY ENTERPRISE, a quasi-municipal
corporation and political subdivision of the State of Colorado, hereinafier called “Assignor” or
“Pioneer Regional,” and PIONEER METROPOLITAN DISTRICT NO. 3, a quasi-municipal
corporation and political subdivision of the State of Colorado (**Assignee™ and/or “Pioneer 3”).

RECITALS:

WHEREAS, the Town and Pioneer Regional entered into an Agreement dated April 17,
2008 for the purpose of sharing the use of a Water Line constructed by the Town, which
Agreement was recorded with the Weld County Clerk and Recorder on May 21, 2008 at
Reception No. 3555656, and

WHEREAS, market conditions have caused the development anticipated by Pioneer
Regional 1o be delayed, and Pioneer Regional’s anticipated funding for its obligations under the
Agreement has not materialized; and

WHEREAS, Pioneer Regional has requested the Town temporarily suspend its payment
obligations under the Agreement, in order to procure altemate funding; and

WHEREAS, the Town and Pioneer Regional additionally desire to revise the use of the
Water Line, including their respective share of the capacity, as set forth herein; and

WHEREAS, Pioneer 3 has entered into a Facilities Funding, Construction, and
Operations Agreement {“FFCO") with Pioncer Metropolitan District Nos. 2, 4 and 5 for the
purpose of funding the construction, operations and maintenance of improvements, including the
pipeline that is the subject of the Agreement; and

WHEREAS, Pioncer Regional desires to assign to Pioneer 3 all of Pioneer Regional's
rights and obligations in and to the Agreement, as amended hereby; and

WHEREAS, Paragraph 17 of the Agreement requires Pioneer Regional to obtain the
Town’s consent 10 such an assignment; and

WHEREAS, the Town hereby grants its consent to such assignment by Pionecr Regional
to Pioneer 3, on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and agreements specified
in this Agreement, the parties agree as follows:

{00228513.D0C v:t )
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Section 1.  The parties confirm and incorporate the foregoing recitals into this
Agreement.

Sectiom2.  Paragraph 2 of the Agreement between the Town of Keenesburg,
Colorado and the Pioneer Regional Metropolitan District Water Activity Enterprise dated April
17, 2008 (the “Agreement”) is hereby revised 1o read as follows (text to be added underlined;
text to be deleted stricken):

2. Use of Water Lime. The Town has constructed the Water Line and the
approximate route of the Water Line is depicted on the attached Exhibit A.
The Water Line has an estimated design capacity of 1,200 gallons per minute
(“gpm”). The Town shall have the sole and exclusive right to use up to 360
400 gpm of the Water Line capacity for transmission of water at any time.
The District shall have the sole and exclusive perpetunl right to use up to 904
800 gpm of the Water Line capacity for transmission of water at any time. In
the event that at any time either the Town or the District is not using all or a
portion of the capacity of the Water Line allocated to the party, the other party
may usc the portion of the capacity not currently being used by the other
party. Each party shall pay all pumping costs and other power cesis
associated with the transmission of the party’s water through the Water Line.
The Town shall manage the Water Line to maximize, to the extent reasonably
possidle as determined appropriate in the Town’s sole discretion, the
utilizatien of the Water Line.

Section 3.  Paragraph 5 of the Agreement is hereby deleted in its entirety and replaced
as follows:

5. Water Quality. The water delivered to and carried in the Water Line may be
treated groundwater from the alluvium of the Lost Creek Designated Basin or
from Denver Basin Aquifers, or from any other water supply well approved
by the parties in writing. The waler delivered shall not exceed the state or
federal primary drinking water standards, as such regulations may be amended
from time to time, as measured at the point of connection.

With regard to “secondary™ slate federal drinking water regulations, and in
consideration of payments by the District to the Town, and in consideration
that the District may not have the same blending sources available to the
Town, the District may elect to replace water supplied by Town well 31652FP
with water from a (CDPHE) approved well as long as the “secondary”
chemical or physical constituents do not exceed those in Town weil 31652FP.
The District shall give annual notice to the Town of the District’s desire and
intent to replace water from the Town well 31652FP in the form of an annual
operational agreement that address proposed routine and non-routine

operations.

{00228313.D0C v:1 }
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At any time when only one party is using the Water Line for delivery of water
for a period in excess of 30-days, or as agreed to in writing, the water carried
in the Whater Line may exceed the limitations specified in the preceding
paragraph(s), but the party using the Water Line shall provide notice to the
other party of the extent the conditions specified in the immediately preceding
paragraph(s) are exceeded.

At such time as the Districl desires 1o connect to the Water Line, and as a
condition 10 the District’s connection {o the Water Line, the District, at its sole
cost and expense, shall install a functioning chlorination mechanism for use
by the Town (the “Chlorination Mechanism™). The Chlorination Mechanism
shall be located off the main water line and at a location mutally agreeable to
the parties (the “Chlorination Location™). The Town agrees thal it shall
provide access to the District to the Chlorination Location through an
easement or license agreemenl. The Chlorination Mechanism shall be
constructed in accordance with plans and specifications acceptable to the

parties.

Section 4. Paragraph 6 of the Agreement is hereby revised to read as follows (lext to
be added ymderlined; text to be deleted sisieken):

6. Payments. On or before May 25, 2008, and each 25™ of May for the
following-29 years, the District shall pay to the Town an amount equal to
$63.098.58 -50,478-86;

2008-2010 (paid)
2013-2032

No payment shall be due from the District in vears 2011 or 2012, and theThe
final payment for the Water Line capacity shall be made by the District on
May 25, 2037 2032. To the extent either party uses capacity of the Water
Line in excess of the capacity allocated to the party in compliance with the
terms of this Agreement, no additional compensation shall be paid to the other

party.

Section 5. The Agreement is hereby amended by the addition of a new Paragraph 6.5 1o
read as follows:

6.5 Distriet Budgeting for Payments, The District shall provide copies 1o the
Town of the preliminary budget documents submitted to it pursuant 1o Section
8.1 of the FFCO within fifieen {15) days after receiving the same from District
Nos. 2, 4 and 5, and in no event later than September 30™ of each year. If the
Final Budget adopted by Pionser 3 and District Nos. 2, 4 and 5 pursuant to
Section 8.2 of the FFCO do not contain payment to the Town of the full
amount due in the upcoming budget year, the District shall notify the Town

{0028513.00C vl }
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immediately, and in no event later than November 15™ of that Planming Year
(as that term is used in the FFCO).

Section 6.  Paragraph 7 of the Agreement is hereby revised to read as follows (text to
be added underlined; text to be deleted strieken):

7. Repair and Mainienance. The Water Line will require repair and
mainienance over lime, and the Town shall (i) conduct periedic inspection of
the Water Line to assess repair and maintenance requirements, and (i)
inspect, maintain and repair the Water Line in accordance with standard utility
practices for water providers in Colorado. In the event of a break or leak in
the Water Line that requires an immediate repair, the Town shall repair the
break or leak in the Water Line. With respect to all other repair and
maintenance of the Water Line, including, but not limited to, all underground
and surface facilities related thereto, including by example, but not by way of
limitation, the following: electric or other control systems, underground
cables, wires, equipment used in the delivery of water, connections, mains and
conduits, valves, and vaults, and inchading any necessary replacement of the
Water Line or any portion of the Waler Line, the parties shall mett at leasi
annually to agree on a written repair and maintenance schedule. In the event
the parties cannol agree on a repair and maintenance schedule, the Town shall
undertake such repairs and maintenance as it deems necessary for the proper
and efficient operation of the Water Line, and the District shall nonetheless be
obligated to pay its Seventy-five Percent-(75340) Sixty-seven Percent {67%)
share as outlined below. Unless the parties agree otherwise in writing, the
Town shall be primarily responsible for the completion of the repairs and
maintenance of the Water Line agreed to by the parties. The Town shall
contract for all repairs and maintenance, and npon receipt of invoices shall
forward copies of the same to the District. Within thirty (30) days after
receipt of each invoice from the Town, the District shall pay Seveaty-five
Peroent-(75%) Sixty-seven Percent (§7%) of the amount of the invoice or shall
provide written objections to any charges in the invoice.

Section 7.  The addresses for notice set forth in Paragraph 11 of the Agreement are
hercby designated as follows:

To Pioneer Regional: Pioneer Regional Metropolitan District
141 Union Bld. #150
Lakewood, Colorado 80228

Copy to: Pioneer Regional Metropolitan District
Joel H, Farkas, President
9033 E. Easter Place, Suite 112
Centennial, Colorado 80112
Facsimile: (303) 987-2032

{00228513.DOC v:1 }
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And copy to;: McGeady Sisneros, P.C,
450 E. 17" Avenue, Suite 400
Denver, Colorado 80203
Facsimile: (303) 592-4385

To Pioneer 3: Pioneer Metropolitan District No. 3
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Facsimile: (303) 987-2032

Copy to: McGeady Sisneros, P.C.
450 E. 17" Avenue, Suite 400
Denver, Colorado 80203
Facsimile: (303) 592-4385

To Town: Town of Keenesburg
Attn: Mayor
P. 0. Box 312
Keenesburg, CO 80643
Facsimile; {303)732-0599

Copy to; Paul G, Anderson
P. Q. Box 50631
Ceolorado Springs, CO 80949

And copy to: Light, Kelly & Dawes, P.C.
1512 Lerimer St., #300
Denver, CO 80202
Facsimile: (303) 298-1627

Section8.  Paragraph 14.b of the Agreement is hereby revised to read as follows (text
10 be added underlined; tex1 to be deleted strieken):

14, Defanlt.  The failure of a party to this Agreement to perform or observe of
any of the covenants, terms, or conditions of this Agreement shall be subject
to the following terms and conditions. In addition 1o the foregoing, it shall
also be an event of def ult hereunder subj t and conditions
below i one of eiropolitan Di 8. 2 5 exclude
any property from its bglmdnnes thhom the sumﬂm“s inclusion of g_u_g

to one of the ione litan Di Nos.
or if any one of Pioneer Metropolitan Dislncts Nos. 2 through S terminate the
FFCO in whole or in part while the obligations to make payment under this
Agreement are outstanding.

100228503.D0C v:1 }
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b. Upon the occurrence of an Event of Default, the non-defaulting
party will have the right to enforce its rights under this Agreement
and any applicable law by such suit, action, or special proceedings
as the party deems appropriate including, without limitation,
specific performance of any covenant in this agreement; provided,
however, if the Event of Default is the District’s failure to make
any payment of money, the Town shall have the additionat remedy
of terminating this Agreement and disconnecting or discontinuing
the District’s use of the Water Line by whatever means the Town
finds necessary and appropriate;-until-such-time-as-the-payment-is

Except as otherwise provided for herein, all
rights and remedies of the parties may be exercised with or without
notice, shall be cumulative, may be exercised separately,
concurrently, or repeatedly, and the excrcise of any such right or
remedy shall not affect or impair the exercise of any other rights or
remedy. Upon termination of this Agreement by the Town for
nonpayment by the District, the District shall retain no rights in or

to the Water Line,

S 9. Pursuant to Paragraph 17 of the Agreement;

a. Assignment. Pioncer Regional hereby sells, assigns, conveys, transfers and
grants to Pioneer 3 all of Pioneer Regional’s right, title and interest in, to and
under the Agreement.

b. Assumption. Pioneer 3 hereby accepts all of Pioneer Regional’s right, title
and interest in, to and under the Agreement as of the effective date of this
assignment. Pioneer 3 hercby ratifies the Agreement, as amended hereby,
agrees 1o be bound by the Agreement, and assumes all of the duties,
oblipations and liabilities of Pioneer Regional accruing from and after the date
hereof under and with respect to the Agreement.

¢. Release of Pioneer Regional. Town hereby consents o the assignment, and
upon full execution of this First Amendment to and Assignment of
Agreement, Pioneer Regioral shall be released from any further liability, and
Pioneer 3 shall be considered “the District” as that term is used in the

Agreement.

Section 18.  Paragraph 20 of the Agreement is hereby revised te read as follows (text
to be added underlined; 1ext to be deleted stricken):

20. Term The term of this Agreement shall be perpetual, unless terminated by
the Town pursuant to Section 14.b or othepwise by mutual agreement of the
parties.

100228813.00C vil }
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Section 11.  Pioneer Regional and Pioneer 3 (each a “Covenanting District”) hereby
make the following warranties and representations to the Town, on which warranties and
representations the Town is relying in the execution of this First Amendment to and Assignment
of Agreement (the “First Amendment™):

a. There i5 no action, seit, inquiry, invesligation, or proceeding to which the
Covenanting District is a party, 81 law or in equity, before or by any court,
arbitrator, governmental or other board, body, or official that is pending or, to
the best knowledge of the Covenanting District, threatened, in connection with
any of the transactions contemplated by this First Amendment, the FFCO, or
any other agreement related thereto that has been executed 1o finance or pay
for, in whole or in part, operation or maintenance of the pipeline that is the
subject of the Agreement, nor, to the best knowledge of the Covenanling
District, is there any basis therefor, wherein an unfaverable decision, ruling,
or finding could reasonably be expected to have material adverse effect on the
validity or enforceability of, or the authority or ability of the Covenanting
District 10 perform its obligations under, the Agreement as amended by this
First Amendment, or the FFCO.

b. The Agreement, as amended by this First Assignment, constitutes a legal,
valid, and binding obligation of the Covenanting District, enforceable against
the District in accordance with its terms.

c. Pioneer 3 will 1ake all actions necessary under the FFCO and any other
agreements with District Nos. 1-2 and 4-6 and Pioneer Regional to ensure
payments will be made to the Town when due as contemplated in the
Agreement, as amended by this First Amendment.

Section 12. Paragraph 16 of the Agreement is hereby amended to read as follows (text to
be added underlined; text to be deleted stricken):

16. No Limitation oa Sale or Agreements. By entering into this Agreement,
neither the District nor the Town shall be limited or restricted from entering into
other agreements or transactions jor sale or Jease of other waler rights, including
waler line capacity. In addition, b ering into this Agreement, neither the
District por the Town shall be limited or rcstricted from_entering into a sale

ided it is not of all of the ¢ ted to_said r lease of
capacity in the Water Line. No partial gﬂe or lease of such party’s capacity in the
Water Line shall operate 1o relieve such party of any obligations hemm

such wtilizi ity must und by all erms and

this Agreement. Further, any third party shall coordinate and deal solelx mm L‘n

from whom it is acquirin city and shall not have any rights to deal
with the other parly io this Agreement divectly. Any party selling or leasing
capacity in the Water Line shall be solely responsible for all actions and inaclions
of the party to whom jt is selling or leasing capacity and such party shall give

{00228543.D0C vl }
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prior written notice to the other party prior to the use of any capacity in the Water
Line by a third-party.

IN WITNESS HEREOF, the parties execute this First Amendment to Agreement
effective as of the date set forth above.

TOWN OF KEENESBURG, COLORADO, a Colorado municipal corporation,
acting by and through its Water Activity Enterprise

By Dy Bl Date:__shaliz
Danny Kipp, Mayor

ATTEST:

Dbao Chindy  ou shhic

Debra L. Chumiey, Town Clefk

STATE OF COLORADO )
COUNTY OF UMQ’ 3“‘

The foregoing instrument was acknowledged before me this [’{ ) _day of M %; [ s
2012, by Danny Kip as Mayor and by Debra L. Chumley as Town Clerk of the Téwn of

Keenesburg, Colorado, a Colorado municipal corporation, acting by and through its Water
Activity Enterprise.

WITNESS my hand and official seal.

My commission expires; Z( az ”/ L‘[I
No§y Hb]ic z ; ;
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PIONEER REGIPNAL METROPOLITAN DISTRICT WATER ACTIVITY ENTERPRISE, 2

By:

Date: 7 1, 2
Name: Joe} R-farias

Title:  President -

Attest__ SNk ACD
Date: “‘I - } Z

Title: Secretary

STATE OF COLORADO )

)ss.
COUNTY OF WELD )

The foregoing instrument was acknowledged before me this ‘S+ day of M&é ,
2012, by Joel H. Farkas, as President and by Toni Serra, as Secretary of Pioneer Regional
Metropolitan District Water Activity Enterprise, a quasi-municipal corporation and political
subdivision of the State of Colorado,

WITNESS my hand and official seal.

My commission expines;,_ﬂ_’&\}@l{
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PIONEER METRQPOLITAN DISTRICT NO. 3, a quasi-municipal corporation and political
sobdivision of tate of Colorado.

By:
Date: BM»{;7 1, 2002
Name: w0el W-Earkas

Title:

President

Attesh

Date:

5/1];2

Title: __ Assistant Secretary

STATE OF COLORADO )
COUNTY OF WELD )

The foregoing instrument was acknowledged before me this l‘)’ day of M ,
2012, by Joel H, Farkas, as President and by (@ fﬂd , as Assistant Secretary of

Pieneer Metropolitan District No. 3, a quasi-municipal corporation and polilical subdivision of
the State of Colorade.

WITNESS my hand and official seal.
My commission expires; ‘K{g}l;i)[(

{00228513.DOC v:1 }
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ASSIGNMENT AND ASSUMPTION OF AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENT (this “Assignment™)
is made and entered into as of this 31¥ day of March, 2017 (the “Effective Date”), by and
between PIONEER METROPOLITAN DISTRICT NO. 3, a quasi-municipal corporation and
political subdivision of the State of Colorado (the “Assignor”), and THE TOWN OF CASTLE
ROCK, COLORADO, a Colorado municipal corporation (thc “Assigmee™) (each a “Party”, and
collectively, the “Parties™ hereto) and is consented to by the TOWN OF KEENESBURG,
COLORADO, a Colorado municipal corporation, acting by and through its Water Activity
Enterprise (“Keenesburg™).

RECITALS

A, Assignor and Assignee are parties to that certain Contract for Purchase and Sale
of Water Line Capacity Agreement dated October 14, 2016 (the “Parchase Contract”).

B. Pursuant to the Purchase Contract, Assignee agreed to buy and Assignor agreed to
sell all of Assignor’s right, title and interest m and to the rights of capacity in a water line created
by that certain Agreement dated Apnil 17, 2008 by and between Pioneer Regional Metropolitan
District Water Activity Enterprise, a quasi-municipal corporation and political subdivision of the
State of Colorado (“Pioneer Regional”) and Keenesburg, which agreement was recorded with
the Weld County Clerk and Recorder on May 21, 2008 at Reception No. 3355655 (the “Original

Agreement’).

C. The Agreement was subsequently assigned to Assignor pursuant 1o that certain
First Amendment to and Assignment of Agreement by and among Assignor, Pioneer Regional
and Keenesburg dated as of May 10, 2012 and recorded with the Weld County Clerk and
Recorder on May 14, 2012 at Reception No. 3845481 (the “First Amendment” and together
with the Original Agreement, the “Agreement”™). A true and comect copy of the Agreement is
attached hereto and incorporated herein as Exhibit A.

D. Paragraph 17 of the Agreement requires Assignor obtain Keenesburg’s consent to
an assignment of the Agreement.

NOW THEREFORE, in consideration of the foregoing recitals and the mutual
promises, rights and obligations contained berein and other good and valuable consideration, the
receipt and sufficiency of which are hereby mutually acknowledged, the Parties agree as follows:

AGREEMENT

1. Defined Terms. Capitalized termns used but not otherwise defimed in this
Assignment shall have the respective meanings ascribed to such terms by the Agreement.

2. Incorporation of Recitals. The recitals set forth above are incorporated into the
terms of this Assignment.
3. Assignment; Assumption. Assignor hereby sells, conveys, transfers, assigns and

sets over unto Assignee all of Assignor’s right, title and interesl in, to and under the Agreement.
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Assignee hereby accepts such right, title and interest and assumes and agrees to be bound by all
of the terms, covenants and agreements of the Agreement, and to perform, from and afier the
date hereof, all of the duties mwxl obligations of Assignor under the Agreement,

4. Release. Keenesburg and Assignee each relcase and discharge the Assignor from
ary and all obligations under the Agreement afier the date of this Assignment and Assignor shall
have no outstanding obligations or responsibilities thereunder from and afler the date hereof.

5. Consent to Assigmment and Estoppel. Keenesburg hereby approves and consents
to the assignment of all of Assignor’s interests, rights and obligations to Assigree, pursuant to
the terms and conditions set forth berein, Keenesburg confirms that, as of the date of its
signature on this Assigmnent and 1o the best of its knowledge, there are no defanlts or breaches
by Assignor. Keenesburg acknowledges that Assignee is relying on this confirmation in
procecding to acquire Assignor’s imterest in this Agreement.

6. Ratification. Except as expressly set forth in this Assignment, Keepesburg,
Assignor and Assignee hereby ratify and reaffirm each of the terms, covenants and conditions of
the Agreement.

7. Miscellaneous.

(a) Integration. This Assignment constitutes the entire agreernent between the
Parties with respect to the matters addressed herein. Al prior discussions and negotiations
regarding the subject matiter hereof are merged herein.

(b)  Seversbility. If any covenant, term, condition, or provision under this
Assignment shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition, or provision shall not affect any other
provision contained berein, the intention being that such provisions are severable.

{c) Governing Law and Jurisdiction. This Assignment shall be governed and
construed under the laws of the Siate of Colorado. Venue for any legal action relating to this
Assignment shall be exclusive to the State District Court in and for the County of Weld,
Colorado.

(d) Notices. All notices, demands, requests or other communications to be
sent by one Party 1o the other hereunder or required by law shall be in writing and shall be
deemed to have been validly given or served by delivery of same in person to the addressee or by
courier delivery via FedEx or other nationally recognized ovemnight air coarier service, by
electronically-confirmed email transmission, or by depositing same in the United States mail,
postage prepaid, addressed as follows:

To Assignor: Pioneer Metropolitan District No. 3
450 E. 17 Avenue, Suite 400
Denver, Colorado 80203
Phone: 303-538-4380
Email: mmcgeady@specialdistrictlaw.com
Atm: MaryAnn McGeady
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With a Copy To: McGeady Becher P.C.
450 E. 17 Avenue, Suite 400
Denver, Colorado 80203
Phone: (303) 592-4380
Email: mmmcgeady@specialdisirictiaw.com
Atn:  MaryAnn McGeady

To Assignee: Town of Castle Rock
c/o Mark Marlowe, Director of Castle Rock Water
175 Kellogg Court
Castle Rock, Colorado 80169

Email: mmarlowe(@crgov.com

With a Copy To: Town of Castle Rock
c/o Bob Slentz, Town Attomey
100 Wilcox Street
Castle Rock, Colorado 80104
Phone: 303-830-2500

Email: bslenz@crgov.com

With a Copy To: Lyons Gaddis
c/o Madoline Wallace-Gross
363 Centennial Parkway, Suite 100
Louisville, Celerado 80027

Email: mwg@lyonsgaddis.com

To Keenesburg: Town of Keenesburg
P.0O. Box 312
Keenesburg, Colorado 80543
Exmail:
Atlm: Mayor Danny Kipp

With a Copy To: Paul G. Anderson, LLC
Attomey/Mediator
P.O. Box 50631
Colorado Springs, Colorado 80949-0631
719-510-9420

Email: pandiic@comeast.net

All notices, demands, requests or other communications shall be effective upon
such personal delivery or one (1) business day after being deposited with FedEx or other
nationally recognized overnight air courier service, upon electronic confirmation of email
transmission, or three (3) business days afiter deposit n the United States mail. By giving the
other Party hereto at least ten (10) days’ written notice thereof in accordance with the provisions
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(€) Non-Waiver. No waiver of any of the provisions of this Assignment shall
be deemed to constitute a waiver of any other provision of this Assignment, nor shail such
waiver constitute a continuing waiver ualess otherwise expressly provided herein, nor shali the
waiver of any default hereunder be deemed to be a waiver of any subsequent defanlt hereunder.
Notwithstanding any provision to the contrary in this Assignment, po term or condition of this
Assignment shall be construed or iniespreted as a waiver, either expressed or implied, of any of
the immunities, rights, benefits or protection provided to Assignor under the Colorado

~ Governimental Immunity Act.

63) Counterparts. This Assignment may be executed in one or more
counterparts, each of which shall constituie an original and all of which shall constitute one and
the same document.
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[SIGNATURE PAGE 1 OF 3}

IN WITNESS WHEREOF, the Parties execute this Assignment on the date first set forth
above.

PIONEER METROPOLITAN DISTRICT
NO.3,2 quas:—mmxclpal corporation and
politj of the Siate of Colorado

T2

Joel F@ﬂm President
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TOWN OF CASTLE ROCK, COLORADQ, a
Colorado mumicipal corporation

-

g
Name: Jonnifer Mayor




By:
Toni Pearl, Town Clerk
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TOWN OF KEENESBURG, COLORADO, a

Colorado municipal corporation, afﬁng by and
through its Water Activity Enterprise

—
By: ,ﬁ%
Name: Danny Kipp, Mayor
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EXHIBIT A
AGREEMENT
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AGREEMENT
THIS AGREEMENT iz mads and matered itdo o3 of tho lﬂjd;yof i1, 2008, by and

between the TOWN OF KEENESBURG, COLORADO, acting by and ‘through s Waler
Activity Enterprise, heroinafter calisd *Town,” and PIONEER REGIONAL METROPOLITAN
DISTRICT WATER ACTIVITY ENTERPRISE, a quasi-municipal corporation and political
subdivision of the State of Colorado, hercinafter called “District.”

BECITALS:

WHEREAS, o Decomber 7, 2006 the Town and Resource Colorado Water and Sanitation
Metropolitan District entered into & Letler of Agreement rogarding tho Keenesburg Well Water
Transmission Line, described an the sttached BExhibit A (“Wader Linc™).

‘WHEREAS, Parsgraph 4 of the December 7, 2006 Letter of Agreement cutlined additional
pegotiations would ocour as follows:

“ 4, The Towa and the District further agree to enter into negotiations for compensation for
beasfits to the Distriot and Town resulting froam construction of the Keencsburg Well Water
Transmission Linc and the Acocess Point end the benefits to the Distrist for use of line
cepacity water storage site and such casements a3 nocessacy to facilitate its use by the
District.”

WHEREAS, Resoutos Caloredo Water and Sanitstion Metropalitan District has assigned
to the District all rights associated with Paragraph 4 of the Decauber 7, 2006 Letter of
Agreeanent.

WHEREAS, the District has cstablished a 'Water Activity Enterprise in accordance with
C.R.S. § 37-45.1-101 &t, spy, for the purpose of pursuing or cootinuing water activitics,

WHEREAS, the ‘Town aod the District have agreed to terms and conditions for the Town and
the District to share the use of the Water Linas, and this Agrecment specifies the terro and
conditions.

THEREFORE, in cousideretion of the mutuni promises and agreements specified in this
Agreement, the patties agrea 23 follows;

1. Incorporation of Recitals. Tho partics confinn and incorporate the foregoing recitals
into this Agrooment.

2. Use of Water Line. The Town bas constructed the Water Line aud the zpproximate
route of the Water Line is dapicted on the attached Bxhibit A. The Water Lineg hay an
estimated deaign capacity of 1,200 gellons per mimute (“gpm™). The Town shall beve the
sok and exclusive right to use vp to 300 gpm of the Water Linc capacity for transmission
of watcr ot any time, The District shall have the sole and exciusive perpetual right to use
up to 900 g of the Water Line capacity for ransmission of water at any time, In the
event thst at any time cither the Town or the District {s not osing ail or a portion of the
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capacity of the Water Line alipzated to the party, the other party may use the portion of
the capacity net cumently being used by the other party. Each party shell pay all
pumping costs and other power costs associated with the transmissicn of the party’s
water through the Water Line, The Town shaill manage the Water Line to maximize, 1o
the extent renxonably possible as determined appropriste in the Town’s sole discretion,
the ntilization of the Water Line.

3. Water Line Connection. The District shall constroct and maintain, st its sole cost, a
pipeline 1o connect 1o the Water Line (“District Pipeline™). At such time a3 the District
has determined the Iocation that the District Pipeline will connect with the Water Lins,
the District shall provide proposed construction plans to the Town. Within twenty (20)
days following the dste the District provides the construction plana to the Town, the
parties zhall mest 10 review the constraction plans amd detesmine the dstes that the
construction of the connoction between the District Pipeline snd the Waler Line will
occur. The constaction plans shall include 2 water meter dexipned to continuously
record water flow at er near the point the District Pipeline connects to the Water Line.
The parties shall cooperats in reviewing and spproying the comstruction plan and
determining the dates the constrastion will be completed.

4. Interconnection. The parties acknowiedge end agres thet the imterconnection of the
parties’ water systems will faciiitme the operation of each system. The Distriet proposes
to construct weter storage facilities on property owned by the Town [as depicted on the
attached Exhibit B], and the water delivared through the Water Line may be delivered to
the water storape Tecilitics. Al water storage fasilitics constracted by the Town shall be
the soko and separate property of the Town and shall be exclusively available for use by
the Town, except as may be agreed to by & separate sgreemen?. Al water storuge
facilities constructed by the District ahall be the sole and separate propenty of the District
and shall be exclusively available for use by the District, except as mey be sgreed to by a
sepurate agreement. The Tovmn agrees to execute and deliver to the District the Essement
Deed in the form of the attached Exhibii C.

5. Water Quality. The weier delivered to and carried in the Water Line shall be
untresied groundwater from the ailavinm of the Lost Creck Designated Basin or from the
Denver Basin Aquifers. At any time when both partics are usisg the Water Line for
delivery of water, the concentration of my chemical or physical constitacnt in the water
delivered by either parly into the Water Line ahal) be from an approved water supply well
and the water delivered shall st excesd the stste or federal primexy drinidag water
standards, as mensured at the point of connection, a3 such regulations may be smended
from time-to-time.

With regard to “secondary™ stete federal drinking water regulations, and in consideretion
of payments by the Distrlct to the Town, and in consideration that the District may not
haye the same blending sources availabic to the Town, the District may clect to replace
water supplied by Town well 31652FP with water from s (CDPHE) approved well as
long as the “secondary™ chemical or physical constituents do not exceed those in Town
well 31652FP. The District shall give annusl notice to the Town of the District’s desire
and intent to replace weter from the Town well 31652FP in the form of an snnue]
operational agreement thet addresses proposed routine snd non-voutine operetions,

2
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At any time when only one party is using the Water Line for delivery of water fora
period in excess of 30-days, or as agreed to In wiriting, the water omwicd in the Water Line
muy exceed the limitations specified in the preceding paragraph(s), but the party using
the Weter Line shail provide notice to the other party of the extent the conditions
specificd in the immediately preceding paragraph(s) are exceeded.

6. Payments. Onvmbeforeuayzs,m,andendnzsﬁofmyﬁxﬂwfﬂlhwingwym
the District shall pay to the Town sn amount cqual to $50,478.86. The final payment for the
Water Linc capacity shall be made by the District on May 25, 2037. To tho extent cither
party uses capacity of the Water Line in excess of the capreity allocated to the party in
complience with the terms of this Agreament, no additional campensation shall be paid to the
other party.

7.Repair and Matateannce, The Water Line will require repair snd rmainicauncs over time,
and the Town shall (i) conduct perlodic inspoction of the Water Linc to assess repair and
maintenance requircments, aad (i) inspect, mzintain and repair the Water Line in accordance
with standard utility practicea for water providers in Colorado. In the event of a break or leak
in the Water Lino that roquires an immediate repair, the Town shall repair the break or leak in
the Water Line. With rocspect to all other repaic and maintenance of the Water Line,
including, but not limited to, all enderground snd swiface facilitics related thereto, inchiding
by example, but not by way of limitetion, the following: electric or other contro) systems,
underground cables, wires, equipment uscd in the delivery of waler, conmections, mains and
conduits, valvaes, and veults, and including any necessary replacement of the Water Line or
any portion of the Water Line, the partios shall meet at least anmslly to agres on a wrilten
repair and maimenanve schedule. In the event the parties cannot agree on a repair and
maintenance schedule, the Town shall undenake such repairs and mainienmnoe es it deems
nocessary for the proper and cfficicnt oparation of the Water Line, and the District shall
nonetheless be obligaied to pay its Scventy-five Percent (75%) sharc as outlined below,
Unless the parties agree otherwisz in writing, the Town shall be primarily responsible for the
sompletion of the repairs and maimtenance of the Water Line agreed to by the patties, The
Town shall contract for all repairs and nmintenance, and upon receipt of invoices shell
forward copies of the sume to the District. Within thirty (30) days after receipt of each
invoice from the Town, the District shall pay Scventy-five Percent (75%) of the amount of
the invoice or shall provide written ebjections to any charges in the invoice.

8.Water Trades and Sales. From time-to-time cither the District or the Town may have
water available and useable by the other party, and the District or the Town may, in their sole
discretion, determine to make the water available to the other party. In the event cither party
determines that the party has water availablc to trade or sell, the party may provide notice to
the other party, If the parties mutually agree to the trade or sale, the pariies shall have s
scparate confirmation of the fenns of the trade or sale,

9.No Additions] Escumbrances. Neither party shall place any encumbrinces om the Water
Line or allow sy liens, or enumbrances to be placed on the Water Line, cacept for the lion
of the Colorado Water Conservation Board. Ia the event a lien or other encumbrance is
placed on the Water Line, the party respoasible for the licn or other encumbrance shall
immediately remave the lian or other encumbrance.

3
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IODupButeCounterprh;Au&wdy. This Agrecmont may be executed in counterparts,
each of which ahall be deemed an origing! but which collectively shall he considered one
Agreement. Each party represents that each has the right end snthority to enter into this
Agrcement, and that any necessary board or council rezolutions have been edopted,

11.Notices. Whenevey sny notice, demand, or roguest 2 required or provided for under this
Agrecment, such notics, demand, or request shall be provided in writing or by facsimile to
the following addresses or such other addresses 2s may be desigrated by a party by notice.
Notice shall be deemed rescived when: (1) porsonally delivensd; or {2) when transmitted by
facsimile; or (3) three (3) days afer having been deposited in 2 U. S, Postal Service
depository to be sent by registered or certified mail, retom receipt roquested, with all required
postage prepaid; or {4) one (1) business day after having been sent by overaight courier:

To District:  Pipneer Regional Metropolitan District
141 Union B3, #150
Lakewood, Colomado 80228

Copy to: Christopher Peulson, President
4643 8, Ulster St., Suite 1300
Denver, Colorado 80237
Facsimile: (303) 740-8657

And copy io: McGeady Sisneros, P.C.
ASDE. }7" Avenue, Sujte 400
Denver, Colorado 80203
Facsimile: (303) 552-4385

To Keenesburg: Town of Keencsburg
Atin: Mayor
P, O.Box 312
Keenesturg, CO 80643
Prcsimile: (303)732-0559

Copy to: Paul G, Anderson
P. 0.Box 50631
Colorado Springs, O 80549

And copy to:  Light, Hartingtan & Dawes, P.C.
1512 Lacimer St, #3060
Denver, CO 80202
Facsimile; {303) 208-1627

12.Time Is of the Essence. Time is of the cssence with regpect to each and every aspect of
this Agreement, and strict complisnce with all timo roquircments is st the heart of this
Agreement and shall be strictly enforced.
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13.No Third-Party Beneficiary. This Apreemess is enfered indo between the parties for the
purposes sct forth herein.  No other person or entity is a benoficiary of this Agreement, nor
shall any other perzom or exntity be conmdered a3 & beneficlary, third party or othorwise, of

this Agroement.

14.Defanlt. The feilore of & purty to this Agreement to porform or observe of any of the
covenants, wrms, or conditions of this Agreement shall be subject % the following terms and

conditions.

e Any defanlt that creates, or mey creats, & threat to public health, safely, or

welfare shall be addressed immedistely by the defouliing paty with
sppropriate comective meampres. Ao to any other defwult, 8 party who
clpims that another pamty has failed to porform as requited by this
Agreement shall provide written notice to the other party setting forth the
specific failure compleined of snd shall provide that party a minipum of
thirty (30) days withia which 1o curc or within which to agree with the
complaining pety on 2 plan 1o cure the defanit. If the defaulting party
does not cure within the time sliowed, it shall be deamed to constitute an
Bvent of Dafault.

Upon the occurence of en Event of Defenlt, the noa-defevlting party will
have the right to coforce ils vights under this Agreement and any
spplicabls law by such suit, action, or special procecdings ss the party
deoms approprizts mcluding, without Jimitation, specific performance of
any covenm in this agrecment; provided, however, if the Bvent of Default
ix the District’s fallare to make mny payment of money, the Town shal)
have the additions} remedy of terminating the District®s use of the Water
Line by wheievor means the Town finds necessary end epproprisie, until
such time as the payment is made by the District, Except 58 otherwise
provided for herein, all rights snd reedies of the parties may be exereised
with or withowt notice, shall be cumulative, may be exzercised separately,
concurrently, or repeatedly, und the exercise of say such xight or remedy
shall not affect or impsalr the exercise of any other rights or remedy.

The fsilnre of a party 1o insist, on one cr more occasions, wpon the strict
vbservation of smy of the terms of this Agroement shall not be construed
1s & waiver or rolinquishement in any fisure occasion of eny of the terms of
this Agrecment.

In the cvent of litigetion arising out of this Agrecment, the prevailing party
shall br enditled to =il ressonsble costs and expenses regarding snch
Iitigation, inchuding, but not Yimited to, sttoracy fecs.

15.Entire Agreommeat; Nodifications. The meking, execvtion and delivery of this
Agreomont by tho Parties hes aot been induced by any representations, stetements, warrantics
or agreements other than those expressed in this Agreemnent. This Agreemen? constitaivs the

5
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entite understanding between the Parties, and ali prior nepofistions, agreements and
understandings, writtsn or oral, conceming the sobject matter of this Agreemani are
considered superseded and merged hexein, Modification of this Agreement by the Parties
may be made only by a writing sipned by the' Party or Partics to be bound by the
modification.

16.No Limitation on Sale or Agreements. By cntericg info this Agrecment, neither the
Dixirict nor the Town shaell bs Iimiied or resivicted from entering inlo other agreements or
transactions for sale or lease of other watexr rights.

17.Assignmeant -and Delegation. District may assign all rights and obligsiions under the
terms of thiz Agreement to 2 Waler Activity Enterprise operstod by Ressarct and notics of
such axsignment shall be provided to the Town; provided, however, that any purported
assignment by District before s00h fime as Resoursc has established s Water Activily
Enterprise sbail he void. Upmnvaiidantgmmnlofallnghsmdobhgnﬁomunderthm
AgrmnanﬁkammnmetyBximmmopwmdbyRmm District shall
be relived of ail obligations and shall have ni rights pursusnt to this Agresment and shall no
longer be considered a parly hersto. Al other assiguments of this Agreement and the rights
and obligations pursnant to this Agreement shall be subject to potice to other parties and
consent of the other parties, which consent shali not be unreasonably withheld,

18.Controlling Law and Vemme. This Agroement shall be govemned under and contmolled
plirznant to the laws of the State of Colomado, and the venue for sty disputes hercuider shall
be in the District Court, Weld Comty, State of Colorado.

19.Effective Date of Agrecment. This Agreement shall bs offective on the last dats it is
signed by ali the parties.

20.Recording. This Agreement shall be recorded aj the ofice of the Weld County Cledk and
Recorder.

20.Term The texm of this Ageeement shall be pempeinal, mless tanminated by mmitnal
agrocment of ths partiag,

IN WITNESS HEREOF, the parties execute this Agreament effective az of the date st forth
above. .

TOWN OF KEENESBURG, CDLORADO, 8 Colorado sonmicipal corporation,

acting by Activity Buterpriise
B DL s e - 17-08

Mm‘kf) Gray, Mayor ‘#
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STATE OF COLORADO )

COUNTY OF M[zg, ) -

The foregoing natrument was acknowledged beforeme this /7 dayof _fperz.
2008, by Mark D. Gmy, as Msyor snd by Debra .. Chonley, as Town Clexk of the Town of
Keeneshurg, Colorado, & Coloredo municipal corporation, acting by and through its Watex

Activity Enterpriss.
WITNESS my hand and official seal.

My commission expires; _ JL1-/f 2025

Notary Public s ?

|

NOTARY PUBLIC
SYATE OF COLORADO

"y Commission Expres 1271G/2008
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TAN DISTRICT WATER ACTIVITY ENTERPRISE, a
enbdivision of the State of Colorado.

STATE OF COLORADD )
COUNTY OFWELD )

Tho Toregring iumrament was ackanwizdged before me this /7 /7%dayof /@;L,
2008, by chpsa FBwigen M Presidontandby Ton: Seprm- 88 Assigiaot
smofrmnwmmmwmmmmnmxmd
corporation and political sebidivizion of the Stete of Colomdo.

WITNESS oy hand and official seal.
My commisaion gxpires;  \TRNe RS, WJO
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{Tank Site)

THIS BASEMENT DEED is mads and exverod into aa of the | 7% _day offlyri[ | 2008, by and
between the TOWN OF XEENESBURG, COLORADO, acting by and through its Water
Activity Enterprise, hercinnfier called “Grantor”” and PIONEER REGIONAL
METROPOLITAN DISTRICT WATER ACTIVITY ENTERPRISE, a quasi-mumicipsal
corporation and political subdivision of the State of Colorado, hereinafler celled “Gremter,”
whose address is 141 Union Biva. #150, Lakewood, CO 80228,

WITNESSETH:

For good and valuable considerafion, the receipt whereof is hereby ackmowledged,
Gramtor hereby gramts 10 Graniee, it soccessors and assipns, an easement for the nop-exclusive
and permanent right 10 emer, ro-ender, occupy and use the hercinxfier desaribed Propesty to
construct, maintain, ropair, replace, romove, enlarge and operato water storage facilities, tanks,
water pipelines and all undsrground and sorfsce sppurtenances related thereto, including by
example, bt not by way of limiistign, the following: eloctric or other control yystens,
underground cables, wires, cquipment used in the deliveay of water, counections, mains and
conduils, valves, vaults, well housings ("Facilities™), secess to, ingress and egress from the
property with vehicles of any type or description end the like in, through, over mud across the
following described parcel of land situetn, 3ying snd bring in the County of Weld and Swte of
Colorado, to wit: _

Property described in Exhibis A, sitached hereio and mado a pan
heyeof as if fully set forth herein,

IT IS HEREBRY MUTUALLY covenented and agreed by and between the parties herzto

as follows:

With respect to easements on the Propesty described in Exhihit A that are used for acoess,
ingrwsmﬂamﬁnﬂ:uﬂeosbﬂlhawmﬂmdmﬂnngnofam,xma and
egress in, to, ovu-,hm@mdmulbuhoputydmibedn&g};ﬂgpﬁfoﬂhaﬁﬂlm
of the easement provided for horein.

With respect to exsemems on fke Property described in Exhibit A thar are used to
construct, maintein, sepair, replace, renmove, enlarge and operate water storsge tanks and
facilities, Grantes may constroct permanent water storage tanks on the surface of the
easement, and may fence the cascment and the Gramtee shall have the exclualve use of the
wmonofummmmmﬁpmmmwmmﬂmmdfwmﬁw,md
ferced aren. © e

’Wimmwmmmbonmehmdmwmmm“umdfmma

pipelines and all tmdecground and surface facilities relsted thereto, inchiding by example,

but not by way of limitetion, the following: slectric or other comtrol systems,

underground coblen, wires, aquipment used in the delivery of waler. connections, mains
i

- ae [ »
(AR TELON 208 20 BN L R O DR I A%
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and conduits, valves, Grantee shall bury such stractotes at a depth of nor less than four
and one-half (4.5) feet (where practicable and aliowed by the applicedble utility provider)
and shall not fence that portion of the easement that includes the pipeline.

Grantee shal] have and cxexcise the right of subjecent and Interal suppoert for the full and
complete use of the easament. It is specifically agreed betwoen the parties that the
Granotar shall not knowingly take any action which would impair the carth cover over, or
the Yeteral or subjacent support for, sny water Bine or related Facilities within the
caseoent, provided, however thst vpon obtaining the specific written penmission of
Qrapice, the earth cover over any pipeline or lines may be modified; except thal
permission normally will oot be granted for modification nvolving cover of less than
jour and one-half (4.5) fort, nor greater than ten (10) feel measored vertically from the
1op of amy lines or Facitities,

After construction, repair, replacement or enlargement of eny lines or Facilities within the
casement, the genemi sorface of tho ground shall be restored es nearly as ressonably can
be done given the existenco of these lines or Favilitics to the grade and condition it was in
iromediataly prior to construction. Topsoil shall be replaced in cultivated and agricultural
arcas, and mny excess earth resulting from instaliation by Grantec shall be removed from
the easement at ths expense of Grantoc. ‘Granter agrees that for a period of one year
following construntinn that involves disturbanre of the sorface of the ground, Granice
shali muintain the surfiace elevation by correcting any settling or subsidicg that may ocomr
as a result of the work done by Grantee within the easement

Grantor retains the right to the use and occupaacy of the Propesty insofir as such use and
occupancy is consistent with and does not unressonably impeir Grantee’s use of the
easemert. Granior agrees, howeves, that no such use or occupancy (whether for the
instaliation of Grentor’s facilities ar otherwise) shall have the effect of umreasonably
limiting Crantee’s use of the Property fof its constrncted or proposed ‘water storage tanks,
facilities or rolated Faciiities.

1t is routaslly agreed by and between'the parties hereto that Grantee may commence the
exercise of ity rights 1o the ose of the easement forthwith, or it may postpone the exercise
ofall or some part of its rights bereunder to some foture time.

Emhmdwexyoneafthe‘bmpﬁﬂmdhmdmofﬂdsAgmm&:hnﬂiuumhandhe
binding upon the respociivé logal representatives, successors and assigos of the parties
hereto, In the cvent any party bereto or its successor or assign seeks 10 enforce its rights
hereunder through litigation, arbitration or other administrative progeeding, the non-
prevalling parly shall be required to pay to the pravailing party as pst of any judgment,
order, or award reasonable atiomey fees and costs,

Tothemmlhmmm&mmmhmwmﬁmmrcmm
interests in the Pioperty to other utifities 26d grantoes provided that such further easernemt
interests shaill not unreasonably interfiere with or impair the easement granted herein.

Unless special provisions wre eitached bereto, tho above and foregoing constitule the

whole agroement between the parties and no additional or different oral representstion; promise

2
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otagrccmmtshallbebmdmg manyofﬂxepmﬁcshmem,wnhmpectmmesubjwtmaw of
this Agreement.

Granvor warranis the title 1o the easements against ail persons claiming under the Grantor,
IN WITNESS WHEREOF, the Grantor has executed this deed oa the daie set forth above.
TOWN OF KEENESBURG, COLORADO,

acting by snd throngh its Water Activity
Enterprise

Mad/D. Gray, Mayor
A‘11‘]£ :
U

Dehbra L. Chumley, Town Clerk
STATE OF COLORADO

)
) ss,
COUNTY OF WELD )

[ TP T A S L Y Y | oo

The forepoing instrument wes ackaowludged befors me this [Z dnyof}%g.zoos
by Mark D. Gray as Mayor snd by Dobra L. Chumley a3 Towm Clerk, of the TOWN OF
KEENESBURG, acting by and throngh Its Water Activity Enterprise.

Wiiness my band apd officisl scal.
My commission expirey: _ 4.3 -/ " AL :
Notary Public

i SAFTIERINE J_SCHLAGEL

NOTARY PUBLIC
STATE DF COLORADO

Wiy Commission Expires 12/16/2008

v..'~§!3'

T e ——



4683958 02/18/2021 02:03 PM
Page 60 of 70

4681388 02/10/2021 02:11 PM
Page 53 of 63

4200885 Pages: 22 of 32
’ > -
EL/ENZIL 10,8 K Fen:sich,

WA TR AR TR T i

Apr 17 08 0407p Town Of Kesr. ng . 20899 P4

EXHIBIT A

Tenks Site Legal Description
Recaption No. 1733436 as recerded in Book B61

That portion of the Southwest Quarter of Section 34, Township 2 Nexth, Range 64 West of the
6™ Principal Meridian, County of Weld, Siato of Colozado being more particularly described as
follows:

Considering the Norih line of ths Northeast Quarter of said Section 34 as bearing North 89°39”
55 Exst and with al] bearings comtsined berein relative thereto, Beginning at the North One
Quaricr comer of said Section 34; thenoe along the North — South centerline of said Section 34
South 00° 31° 37" East 2616, 78 feet to the center of said Section 34;

theaoe South 13735” 06™ West 1441.12 feet to the Troe Point of Beginning;
thence Svuth 00° 277 15” Bast 25D fees;

thence South 89°32° 45 Weet 250 feet;

thence North 00 ° 27° 15” West 250 feet;

thence North 85°32° 45 East 250 Jeet to the True Paint of Begirming;

The ebove described parcel contnins 1.43 Acres more or Jess.

U TR LR RO I R 1 R
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FIRST AMENDMENT TO AND ASSIGNMENT OF AGREEMENT

THIS FIRST AMENDMENT TO AGREEMENT is made and entered into as of the 1*
day of May, 2012, by and between the TOWN OF KEENESBURG, COLORAD®O, acting by and
through its Water Activity Enterprise, hereinafter called “Town,” PIONEER REGIONAL
METROPOLITAN DISTRICT WATER ACTIVITY ENTERPRISE, a quasi-mumicipal
corporation and political subdivision of the State of Colorado, hereinafler called “Assignor”™ or
“Pioneer Regional,” and PIONEER METROPOLITAN DISTRICT NO. 3, a quasi-municipal
corporation and political subdivision of the State of Colorado (“Assignee” and/or “Pioneer 3”).

RECITALS:

"WHEREAS, the Town and Pioneer Regional entered into an Agreement dated April 17,
2008 for the purpose of sharing the use of a Water Line constructed by the Town, which
Agreement was recorded with the Weld County Clerk and Reconder on May 21, 2008 at
Reception No. 3555656; and

WHEREAS, market conditions have caused the development anticipated by Pioneer
Regional 1o be delayed, and Pioneer Regional’s anticipated fumding for its obligations under the
Agreement has not materialized; and

WHEREAS, Pioneer Regiona) has requestied the Town temporarily suspend its payment
obligations under the Agreement, in order to procure altemate funding; and

WHEREAS, the Town and Pioneer Regional additionally desire to revise the use of the
Water Line, including their respective share of the capacity, as set forth herein; and

WHEREAS, Pionecer 3 has entered into a Facilities Funding, Construction, and
Operations Agreement (“FFCO™) with Pioneer Metropolitan District Nos. 2, 4 and S for the
purpose of funding the construction, operations and maintenance of improvements, including the
pipeline that is the subject of the Agreement; and

WHEREAS, Pioneer Regicnal desires to assign to Pioneer 3 all of Pioneer Regional’s
rights and obligations in and to the Agreement, as amended hercby; and

WHEREAS, Pamgraph 17 of the Agreement requires Pioneer Regional to obtain the
Town's consent to such an assignment; and

WHEREAS, the Town hereby grants its consent 1o such assignment by Pioneer Regional
10 Pioneer 3, on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and agreements specified
in this Agreement, the parties apree as follows:

{60228513.D0C v} )




P e ounty, €O
T AN YAkl I

0:40 A R Fea:3
DA Ul

ew: 24 of 32

Pa
Clark and Recorder,

IR R

4683958 02/18/2021 02:03 PM
Page 62 of 70

4681388 02/10/2021 02:11 PM
Page 55 of 63

3845481 Pages: 2 of 19
2 ©2:06 Pt R Fes:356. [ ]
glse{\}a.lnggclrw Clurh ssxl Recorder. Meid County

i gt ety T

Section . The parties confimm and incorporate the forcgoing recitals inte this
Agreement.

Section 2, Paragraph 2 of the Agreement between the Town of Keenesburg,
Colorado and the Pioneer Regional Metropoliten District Water Activity Enterprise dated April
17, 2008 (the “Agreement”) is hereby revised to read as follows (text to be added underlined;
text 1o be deleted strieken):

2. Use of Water Line. The Town has constructed the Water Line and the
approximate route of the Water Line is depicted on the attached Exhibit A.
The Water Line has an estimated design capacity of 1,200 gailons per minute
{“gpm™). The Town shall have the sole and exclusive right to use up to 360
400 gpm of the Water Line capacity for transmission of water at any time,
The District shall have the sole and exclusive perpetual right to use up to 966
800 gpm of the Water Line capacity for transmission of water at any time. In
the event that at any time either the Town or the District is not using all or 2
portion of the capacity of the Water Line allocated to the party, the other party
may use the portion of the capacity not currently being used by the other
party. Each party shall pay all pumping costs and other power costs
associated with the transmission of the party’s water through the Water Line.
The Town shall manage the Water Line to maximize, to the cxtent reasonably
possible as determined appropriate in the Town’s sole discretion, the
utilization of the Water Line,

Section 3.  Paragraph 5 of the Agreement is hereby deleied in its entirety and replaced
as follows:

5. Water Quality. The water delivered to and carried in the Water Line may be
treated groundwater from the alluvium of the Lost Creek Designated Basin or
from Denver Basin Aquifers, or from any other water supply well approved
by the parties in writing. The water delivered shall not exceed the state or
federal primary drinking water standards, as such regulations may be amended
from time to time, as measured at the poiat of connection.

With regard to “secondary™ statc federal drinking water regulations, and in
consideration of payments by the District to the Town, and in consideration
that the District may not have the same blending sources available 1o the
Town, the District may elect to replace water supplied by Town well 31652FP
with water from a (CDPHE) approved well as long as the “secondery”
chemical or physical constituents do not exceed those in Town well 31652FP,
The District shall give annunal notice to the Town of the District’s desire and
intent to replace water from the Town well 31652FP in the form of an annual
opcrational agreement that address proposed routine and non-routine
operations.

(00228513.DGC v:1 }
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At any time when only one party is using the Water Line for delivery of water
for a period in excess of 30-days, or as agreed 1o in writing, the water carried
in the Water Line may exceed the limitations specified in the preceding
paragraph(s), but the party using the Water Line shall provide notice 1o the
other party of the extent the conditions specified in the immediately preceding
paragraph(s) are exceeded.

At such time as the District desires (o connect to the Water Line, and as a
condition to the District’s connection to the Water Line, the District, at its sole
cosl and expense, shall install a functioning chlorination mechanism for use
by the Town (the “Chlarination Mechanism™). The Chlorination Mechanism
shall be located off the main water line and at a location mutually agreeable 1o
the panties {ihe “Chlorination Location™). The Town agrees that it shall
provide access 1o the District to the Chiorination Location through an
easement or license agreement. The Chionnation Mechanism shail be
construcied in accordance with plans and specifications acceptable to the

parties.
Section 4.  Paragraph 6 of the Agreement is hereby revised to read as follows (text to
be added undedin underlined; text to be deleted strieken):

6. Payments. On or before May 25, 2008, and each 25" of May for the
following—29 years, the District shall pay to the Town an amount equal to
$63.098.58 -56;478-86;

2008-2019 (paid)
2013-2032

No payment shall be due from the District in years 2011 or 2012, and theThe
final payment for the Water Line capacity shall be made by the District on
May 25, 2037 2032. To the extent either panty uses capacity of the Water
Line in excess of the capacity allocated to the party in compliance with the
terms of this Agrecment, no additional compensation shall be paid to the other
party.

Section 5. The Agreement is hereby amended by the addition of a new Paragraph 6.5 10
read as follows:

6.5 District Budgeting for Payments. The District shall provide copies 1o the
Town of the preliminary budget dociments submitted to it pursuant to Section
8.1 of the FFCO within fifteen (15) days afier receiving the same from District
Nos. 2, 4 and 5, and in no event later than September 30™ of each year. If the
Final Budget adopted by Pioneer 3 and District Nos. 2, 4 and 5 pursuant io
Section 8.2 of the FFCO do not contain payment to the Town of the foll
amount due in the upcoming budget year, the District shall notify the Town

{0028513.00C v:1 }




4683958 02/18/2021 02:03 PM
Page 64 of 70

4681388 02/10/2021 02:11 PM
Page 57 of 63

I

3843481 Pam 4 c!‘
/1472012 €2:06 P R n
Stevs Moreno, Clerk and Raoor l

C LA I e R S

immediately, and in no event later than November 15 of that Planming Year
{as that term is used in the FFCQ).

Aveiish M|

ARVLEA?

83.060
Weld

Section 6.  Paragraph 7 of the Agreement is hereby revised to read as follows (1exi to
be added underlined; text to be deleted stheken):

32

7. Repair and Maintenance. The Water Line will require repair and
maintenance over time, and the Town shal] {i) conduct periodic inspection of
the Water Line to assess repair and maintenance requiremenis, and (ii)
inspect, maintain and repair the Water Line in accordance with standard uiility
practices for water providers in Colorado. In the event of a break or leak in
the Water Linc that requires an immediate repair, the Town shall repair the
break or leak in the Water Linc. With respect io all other repair and
maintenance of the Water Line, including, dbut not limited to, a)l underground
and surface facilities related thereto, including by exampie, but not by way of
limitation, the following: eleciric or other control systems, wndergromngd
cables, wires, equipment used in the delivery of water, connections, mains and
conduits, valves, and vauls, and including any necessary replacement of the
Water Line or any portion of the Water Line, the parties shall meet at leasi
annually to agree on a written repair and maimenance schedule. In the event
the parties canno! agree on a repair and maintenance schedule, the Town shall
undertake such repairs and maintenance as it deems necessary for the proper
and efficient operation of the Water Line, and the District shall nonetheless be
obligated o pay its Seventy—fivePereent{75%) Sixty-seven Percent (67%)
share as ouilined below. Uniess the parties agree otherwise in writing, the
Town shall be primarily responsible for the completion of the repairs and
maintenance of the Water Line agreed to by the partics. The Town shall
contract for all repairs and mainienance, and upon receipt of invoices shall
forward copics of the same to the District.  Within thirty (30) days after
receipt of each invoice from the Town, the District shall pay Seventy-five

Peroent(75%) Sixty-seven Percent (67%) of the amount of the invoice or shall
provide writien objections to any charges in the invoice.
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Section 7. The addresses for notice set forth in Paragraph 11 of the Agreement are
hercby designated as follows:

To Pioneer Regional: Pioneer Regional Metropolitan District
141 Union Bld. #150
Lakewood, Colorade 80228

Copy to: Pioneer Regional Metropolitan District
Joel H. Farkas, President
9033 E. Easter Piace, Suite 112
Centennial, Colorado 80112
Facsimile: (303) 987-2032

{DI22R513DOC ¥:1 }
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And cepy o: McGeadz Sisneros, P.C.
450 E. 177 Avenue, Suite 400
Denver, Colorado 80203
Facsimile: {303) 592-4385

To Pioneer 3: Pieneer Metropolitan District No. 3
141 Union Bonievard, Suite 150
Lakewood, CO 80228
Facsimile: (303) 987-2032

Copy to: McGeady Sisneros, P.C.
450 E. 17" Avenue, Suite 400
Denver, Colorado 80203
Facsimile: (303) 592-4385

Te Town: Towa of Keenesburg
Atin: Mayor
P. 0. Box 312
Keenesburg, CO 806643
Facsimile: (303)732-0599

Copy to: Paul G. Anderson
P. 0. Box 50631

Colorado Springs, CO 80949

And copy to: Light, Kelly & Dawes, P.C.
1512 Larimer St., #300
Denver, CO 80202

Facsimile: {303)298-1627

Section 8.  Paragraph 14.b of the Agreement is hereby revised to read as follows (text
to be added underlined; text to be deleted strieken):

14. Default. The failure of a party to this Agreement to perform or observe of
any of the covenants, terms, or conditions of this Agreement shall be subject
10 the following terms and conditions. In addition to the foregoing, it shall
also be an event of defsult hercunder subject to the terms and conditions

low if any one of Pi itan Districts Nos. 2 through 5 exclude

any property from its boundaries without the simultaneous inclusion of such
property into one of the other Pioncer Metropolitan Districts Nos. 2 through 5,
or if any one of Pioneer Metropolitan Districts Nos. 2 through 5 terminate the

FFCO in whole or in part while the obligations to make payment under this
Agreement are outstanding.

{0022R513.D0C v:1 }
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b. Upon the occurrence of an Event of Default, the non-defanlting
party will have the right to enforce its rights under this Agreement
and any applicable law by such suit, action, or special proceedings
as the party deems appropriate including, without limitation,
specific performanoe of any covenant in this agreement; provided,
however, if the Even of Default is the District’s failure to make
any paymcnt of money, the Town shall bave the additional remedy
of terminating this Agreement and disconnecting or discontinuing
the Dlsu'lctsuseofﬂzeWalcr bnebywhatevermeansthe'l‘own

made-by-the-Distriet. Except as mherwme pm\nded for hemn all
rights and remedics of the parties may be exercised with or without
notice, shell be cumulative, may be exercised separately,
concurrently, or repeatedly, and the exercise of any such right or
remedy shall not affect or impair the exercise of any other rights or

remedy. Upon
nonpayment by the District, the District shall retain no rights in or
10 the Water Line.

Section 9. Pursuant! to Paragraph 17 of the Agreememt:

a Assipnment. Pioneer Regional hereby sells, assigns, conveys, transfers and
grants to Pioneer 3 all of Pioneer Regional’s right, title and interest in, to and
under the Agreement.

b. Assumption. Pioneer 3 hereby accepts all of Pioneer Regional’s right, title
and interest in, 1o and under the Agreement as of the effective date of this
assignment. Pioneer 3 hereby ratifies the Agreement, as amended hereby,
agrees to be bound by the Agreement, and assumes all of the duties,
obligations and liabilities of Pioneer Regional accruing from and afier the date
hereof under and with respect to the Agreeiment.

¢. Release of Pioneer Regional. Town hereby consents 1o the assignment, and
upon full execution of this First Amendment to and Assignment of
Agreement, Pioneer Regional shall be released from any further liability, and
Pioneer 3 shall be considered “the District” as that term is used in the
Agreement.

Section 10. Paragraph 20 of the Agreement is hereby revised to read as follows (text
to be added underlined; text 10 be deleted stricken):

20. Term The term of this Agreement shall be perpetual, uniess terminated by
the Town pursuant to Section 14.b or otherwise by mutual agreement of the
parties.

{00228513.D0C v:1 }
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13. Pioncer Regional and Pioncer 3 {each a “Covenanting District™) hereby
make the following warranties and representations to the Town, on which warranties and
representations the Town is relying in the execution of this First Amendment 1o and Assigrnment
of Agreement (the *'First Amendment™):

a. There is no action, suit, inquiry, investigation, or proceeding to which the
Covenanting District is a party, at law or in equity, before or by any coun,
arbitrator, gpvemmental or other board, body, or officia) that is pending or, to
the best knowledge of the Covenanting District, threatened, in connection with
any of the transactions conlemplated by this First Amendment, the FFCO, or
any other agreement related thereto that has been execined to finance or pay
for, in whole or in part, operation or maintenance of the pipeline that is the
subject of the Agrecment, nor, to the best knowledge of the Covenanting
District, is there any basis therefor, wherein an unfavorable decision, ruling,
or finding could reasonably be expected to have material adverse effect on the
validity or enforceability of, or the authority or ability of the Covenanting
District 10 perform its obligations under, the Agreement as amended by this
First Amendment, or the FFCO.

b. The Agreement, as amended by this First Assignment, constitules a legal,
valid, and binding obligation of the Covenanting District, enforceable against
the District in accordance with its terms.

c. Pioneer 3 will take all actions neccssary under the FFCO and any other
agreements with District Nos. 1-2 and 4-6 and Pioneer Regional to ensure
payments will be made to the Town when due as contemplated in the

Agreement, as amended by this First Amendment.

Section 12. Paragraph 16 of the Agreement is hereby amended to read as follows (text to
be added underlined; text to be deleted streken):

16. No Limitation om Sale or Agreements. By entering into this Agreement,
neither the District nor the Town shall be limiled or restricted from entening into
other agreements or transactions for sale or lease of other water rights, including
water line capacity. In addition, by entering into this Agreement, neither the
District por the Town shall be limited or_restricted from entering inlo 2 sale
{provided that i1 is not of all of the capacity granted to said panty) or lense of
capacity in the Water Line, No partial sale or lease of such party’s capacity in the
Water Line shall operate to relieve such party of any obligations hercunder and
any such party wilizing capacity must be bound by all the terms and conditions of

this Agreement. F any third shall deal solely with the
party from whom it is_acquiring capacity and shall not have any rights to deal
Mththeotherpgr_wzothstgx_'mg@x Agxmsellmg or leasing

Water Line shall lel ] actions and inactions

of the ngﬁx to whom it is selling or leasing gmgig and such _party shall give

(00228513.DOC v:1 }
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prior written notice to the other pany prior to the nse of any capacity in the Water

Line by a third-

IN WITNESS HEREOF, the parties execute this First Amendment to Agreement
effective as of the date set forth above.

TOWN OF KEENESBURG, COLORADO, a Colorado municipal corperation,
acting by and through its Waler Activity Enterprise

BY Dtrey lags Date:.__ sShaliz.
Danny Kipp, Mayor

ATTEST:

LMMLO” Chunadhy N

Debra L. Chumley, Town Clefk

STATE OF COLORADO )

Jss.
COUNTY OF Ub}d )
The forcgoing instrument was acknowledged before me this Z’( ) day of [M %i /

2012, by Danny Kip as Mayor and by Debra L. Chumley as Town Clerk of the Téwn of

Keenesburg, Colorado, a Colorado municipal corporation, acting by and through its Water
Activity Enterprise.

WITNESS my hand and official seal. “0'“1& L EPPLE
|__STATE CoF OQ-OMDO
My commission expires; My Commisslon Exires 10/11/13

Nggbﬁc z ; ;
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Title:  President

Attest: /\\(v\a} ANG)
Date: 5‘!‘]/{

Title: Secret

STATE OF COLORADD )

)ss.
COUNTY OF WELD )

The foregoing instrument was acknowiedged before me this 1‘5* day of Mé ‘
2012, by Joel H. Farkas, as President and by Toni Serra, as Secretary of Pioneer R glonal

Metropolitan District Water Activity Enterprise, a quasi-municipal corporation and political
subdivision of the State of Colorado,

WITNESS my hand and official seal.

My commission expires; ¥ l Ei 2015

{00228513.D0C v:1 )
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PIONEER METROPOLITAN DISTRICT NO. 3, a quasi-municipal corporation and political
subdivision of late of Colorado,

By:

Date: 0 Md‘? s 20102
Name:_Joel W-Tarkas
Title:__President

Attesh

Date: -5/ | ] § )

Tatle:  Assistant Secrelary

STATE OF COLORADO )
J)ss.
COUNTY OF WELD )

The foregoing instrument was acknowledged before me this ]9' day of Mw ,
2012, by Joel H. Farkas, as President and by » @5 Assistant Secretary of
Pioneer Metropolitan District No. 3, a guasi-municipal corporation and political subdivision of
the State of Colorado,

WITNESS my hand and official seal.

My commission expires; )4 32_‘}0‘{
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