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ANNEXATION AND DEVELOPMENT AGREEMENT

THIS ANNEXATION AND DEVELOPMENT AGREEMENT (the "Agreement") is entered into
as of the jéfz day of Qﬂﬂb@@ 2020 (the "Effective Date"), by and between the TOWN OF
EAGLE, COLORADO, a Colorado municipal corporation with an address of P.O. Box 609, Eagle,
Colorado 81631 (the "Town"); and EAGLE RIVER COMMERCIAL LLC, a Colorado limited liability
company ("ERC") with an address of 232 West Meadow Drive, Vail, Colorado 81657, GRIFFIN
DEVELOPMENT LLC, a Colorado limited liability company {"Griffin") with an address of P.0. Box
3149, Vail, Colorado 81658, and RED MOUNTAIN RANCH PARTNERSHIP, LLLP, a Colorado limited
liability limited partnership ("RMR") with an address of 232 West Meadow Orive, Vail, Colorado
81657 (collectively "Developer") (each 2 "Party" and collectively the "Parties").

WHEREAS, collectively, Develaper owns approximately 106.218 acres of real property
more particularly described in Exhibit A, attached hereto and incorporated herein by this
reference {the "Property");

WHEREAS, Develaper desires to annex the Property to the Town and thereafter develop
the Property {the "Development"), and on July 10, 2020, Developer refiled a Petition for
Annexation with the Town;

WHEREAS, specifically, Griffin owns Planning Area 1, ERC owns Planning Area 2, and RMR
owns Planning Areas 3-6 of the Development;

WHEREAS, contemporaneously with the annexation of the Property, the Town is zoning
the Property Planned Unit Development (the "PUD"), which zoning includes a Planned Unit
Development Guide (the "PUD Guide") for the Property;

WHEREAS, pursuant to Resolution No. ‘_-l\_, the Town's Board of Trustees found that the
Property is eligible for annexation to the Town pursuant to C.R.S5. §§ 31-12-104 and 105; and

WHEREAS, the Parties wish to set forth their understanding of the terms and conditions
upon which the Property will be annexed to the Town and the Development will proceed.

NOW, THEREFORE, in consideration of the mutual premises and covenants contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties agree as follows:

1. Purpgse. The purpose of this Agreement is to set forth the terms under and conditions
which the Property will be annexed to the Town and the Development will proceed. Unless
otherwise expressly provided to the contrary herein, all conditions contained herein are in
addition to any and all requirements of the Code and other applicable law.

2. Annexation. The annexation of the Property shall be in accordance with the Colorado
Municipal Annexation Act of 1965, C.R.S. § 31-12-101, et seq., as amended.
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3. Term and Termination.

a. This Agreement shall commence on the Effective Date, and shall continue for 20
years from the Effective Date, unless otherwise terminated as provided herein {the "Term"). If
the PUD Guide is not approved by the Town or is successfully challenged, or if the annexation of
the Property is not completed, then this Agreement shafl be null and void and of no force and
effect whatsoever.

b. [f any judicial proceeding or other legal action is brought by a third party, including
referendum or initiative, that challenges this Agreement, the annexation of the Property to the
Town, the PUD Guide or any of the Town'’s resolutions or ordinances, this Agreement will remain
in full force and effect through and until the 31 day following entry of a final, non-appealable
order resolving such legal action, unless earlier terminated or modified by a written amendment
signed by the Parties. However, to the extent any Development Permits, building permits, or any
other approval necessary for the Development are delayed or withheld due to the legal action
described abave, any obligations of Developer under this Agreement shall be tolled until
resolution of such legal action.

c. For purpases of this Agreement, "Legal Challenge Period" means the period of
time commencing upon the date of final approval by the Board of Trustees of the PUD and ending
on the 31* day thereafter.

4, Reserved Rights. Nothing in this Agreement shall constitute or be interpreted as a repeal
of existing codes or ordinances or as a waiver or abrogation of the Town's legislative,
governmental, or police powers to promote and protect the health, safety and general welfare
of the Town or its residents.

5. Developer's General Obligations.

a. No Obligation to Develop. Developer shall have no obligation under this
Agreement to develop all or any portion of the Project and shall have no liability under this
Agreement to the Town or any other person or entity for its failure to commence or complete
the Development, except as expressly provided herein.

b. Plans. With input from the Town, Developer shall prepare all applications and
related plans for the Project at Developer's sole cost, which applications and related plans shall
camply with the PUD Guide.

c. Construction of Public Improvements. The Property may be further subdivided to
allow for appropriate development creation of open space parcels and ownership transfers of
parcels, tracts and lots, in accordance with the Code. In consideration for the Town's approval
of each Development Parmit, Developer shall construct and install all of the publicimprovements
required for that subdivision in accordance with the PUD Guide, the Town's applicable
ordinances, codes and regulations and all other applicable law. With each Development Permit,
Developer shall submit a subdivision improvement agreement, in 3 form approved by the Town,



to guarantee the construction of the public improvements assaciated with that Development
Permit application.

d. Reimbursement of Costs. Developer shall pay to the Town the actual cost incurred
by the Town in connection with the annexation, the Development and the PUD Guide pursuant
to and in accordance with the Agreement for Payment of Development Review Expenses Incurred
by the Town, dated June 2, 2017, by and between the Town and RMR.

e. Compliance with Low. Developer shall at all times comply with all applicable law,
including without limitation all current and future federal, state and local statutes, regulations,
ordinances and rules relating to: the emission, discharge, release or threatened release of a
Hazardous Material into the air, surface water, groundwater or land; the manufacturing,
processing, use, generation, treatment, storage, disposal, transportation, handling, removal,
remediation or investigation of a Hazardous Material; and the protection of human health, safety
or the indoor or outdoor environmental, including without limitation the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601, et seq. {"CERCLA");
the Hazardous Materials Transpartation Act, 49 U.S.C. § 1801, et seq.; the Resource Conservation
and Recovery Act, 42 U.5.C. § 6901, et seq. {"RCRA"); the Toxic Substances Control Act, 15 U.5.C.
§ 2601, et seq.; the Clean Water Act, 33 U.S.C. § 1251, et seq.; the Clean Air Act; the Federal
Water Pollution Control Act; the Occupational Safety and Health Act; all applicable environmental
statutes of the State of Colorado; and all other federal, state or local statutes, laws, ordinances,
resolutions, codes, rules, regulations, orders or decrees regulating, relating to, or imposing
iiability or standards of conduct concerning any hazardous, toxic or dangerous waste, substance
or material, as now or at any time hereafter in effect.

f. Joint and Several Liability. ERC, Griffin and RMR shall be jointly and severally liable
for all obligations of Developer under this Agreement.

E. Transportation Issues. Developer has applied for access permits from the
Colorado Department of Transportation ("COOT") for Planning Areas 1-6 as shown on Exhibit B.
All required access permits shall have been issued by CDOT prior to submittal of the first
application for a Development Permit for the Development. Prior to issuance of the first
Development Permit for the Development, Developer shall grant associated access easements to
the Town, which will be located within the 50-foot setback from the Highway 6 right-of-way line.
Develaper also acknowledges that it may need to convey additional land within the Property to
the Town for the construction of roadway improvements on Highway 6, as required by CDOT.

6. Specific Improvements.

a. Water Muain Extension.

i. Developer shall install a water main extension to the eastern end of the Property,
designated as Planning Area 6 in accordance with the PUD Guide and Chapter 12.08 of
the Code. Although the water main extension shall be dedicated to the Town and
operated and maintained by the Town, Developer shall bear ali costs of aperation,



maintenance, repair and replacement of the water main extension until such time as the
water main extension is completed and looped through Planning Area 6 such that water
service in Planning Area 6 is tied back into the Town's public water system {the "Looped
System"). To ensure payment of these costs, Developer shall post a form of security,
acceptable to the Town. The Town shall have the right, at any time, to inspect the water
main.

ii. The Town is not obligated to provide potable water service to any Planning Area
until the Town has inspected and approved the construction of the water main extension
through the subject Planning Area. Each phased extension shall be subject to a 2-year
warranty and security as set forth in the applicable subdivision improvement agreement.

fii. Upon completion of the Looped System, the Town shall inspect the Looped
System, and if the Town is satisfied that the Looped System complies with the PUD Guide
and the Code, the Town will take ownership of the Looped System, and assume all costs
of operation and maintenance.

iv. Until the Looped System is complete, Developer shall install a water meter at the
end of the line and the Town shall flush the line at a frequency as required to meet State
safe water drinking standards. So long as any portion of the water main line is not looped,
Developer shall be responsible for payment of the flushed water at the then applicable
Town bulk water rate, and all such costs shall be paid within 7 days of receipt of an invoice
from the Town for the same.

V. At the time of final approval of a subdivision plat or other Development Permit for
other properties that use the Looped System, the Town will use its best efforts to require,
as a condition of approval, a proportional reimbursement to Developer. Nothing
contained in this Agreement shall operate to create an obligation on the part of the Town
to pay or reimburse any costs to Developer in the event such costs are not recovered by
the Town as contemplated herein, for any reason, from the properties or property owners
that use the Looped System.

b. Wastewater.

i. Developer shall construct a private wastewater collection system for Planning
Areas 1-6 with lift stations. The plans for the private wastewater collection system shall
be submitted to the Town for review and approval for each Planning Area with the
application for the associated Development Permit.

ii. Developer shall be responsible for operation and maintenance of the private
wastewater collection system, provided that Developer may transfer operation and
maintenance responsibilities to the Metro District, or if no Metro District is established,
to another entity satisfactory to the Town in the Town's sole discretion. In no case shall
the private wastewater collection system be operated or maintained by a homeowners’'
association. The entity responsible for the private wastewater collection system shall be



established and approved by the Town prior to submittal of the application for the first
Development Permit for the Development.

jii. Once constructed pursuant to the Town's standards and specifications and
approved by the Town {which construction and approval may occur in phases), the private
wastewater collection system shall be connected to the Town’s public wastewater
collection system.

iv. The Town shall never be responsible for the ownership, operation or maintenance
private wastewater collection system.

c. Discovery Trail, Developer shall construct a soft surface trait for pedestrian use
and public access to the Eagle River (the "Discovery Trail"}, in the exact location to be determined
at the time of each applicable Development Permit application, in compliance with the PUD
Guide. Construction of Discovery Trail in each Planning Area shall occur as that Planning Area
develops, and the Town shall grant Developer necessary temporary construction easements over
any Town-owned property traversed by Discovery Trail. Following acceptance by the Town of
Discovery Trail in a Planning Area, Developer shall grant, for the use and benefit of the public, a
perpetual and non-exclusive easement to the Town, provided that Developer shall remain
responsible for maintenance of Discovery Trail until Developer transfers the maintenance
responsibility to a Homeowners' Assaciation or nonprofit corporation under a maintenance
agreement approved by the Town, which approval shali not be unreasonably withheld.

7. Districts.

a. Metropolitan District.  Subject to applicable law, Developer may form a
metropalitan district {the "Metro District”) to finance, acquire, design, construct, operate and
maintain improvements required for the Development. The Town will not unreasonably
withhold its approval of the service plan for the District. Further, the Town agrees that the
District may exercise any and all powers and functions permitted by law in accordance with its
service plan, including the provision of facilities and services to the Development. If the Metro
District wishes to assume maintenance of any improvements otherwise being maintained by
Developer, such assumption shall be subject to the Town's prior approval.

b. Other Districts. In addition to the Metro District, to facilitate financing,
maintenance, and development of the Public Improvements, the Parties may agree to create one
or more additional general improvement districts pursuant to C.R.S. § 31-25-601, et seq., or one
or more special improvement districts pursuant to C.R.S. § 31-25-501, et seq.

8. RAMP.

a. Prior to submission of the first Development Permit application for the
Development, Developer shall provide to the Town for review and approval a Riparian Area
Management Plan ("RAMP"), which shall apply to all riparian and floodplain areas on the
Property. The RAMP shall include the following provisions, at a minimum:



i. Identification of riparian areas in Planning Areas 1-6;

iil. Description of permitted uses and measures for protection and preservation of
the functions and values of the riparian corridor, inciuding a monitoring, ownership and
maintenance of open space and any improvements located on those areas that are
included in the RAMP;

iii. Identification of riparian areas and recommendations for seasonal closures due to
wildlife concerns, the location of trails, multi-use paths, bridges, boardwalks, river access,
shelters, boat ramps, utilities, and other facilities, away from the most sensitive wetlands
and wildlife habitats, and integrating the existing public fishing easement;

iv. Identification of areas in need of restoration and noxious weed management;
V. Specifications for riparian enhancement plantings;

vi. Description of acceptable landscaping, improvements and grading activities, as
well as permitted uses in riparian and fioodplain areas;

vii, Management practices for removing trash and debris, including plans for dog
waste bags and signage;

vil. A snow storage plan designed to prevent snow storage in riparian areas or the
floodplain; and

ix. An information campaign.

b. The RAMP shall name the Town as a beneficiary and shall provide rights of the
Town to enforce the RAMP. The RAMP shall require the Town to provide notice of default to the
Developer and shall provide a reasonable period to cure such default, which period shall be not
less than 30 days or such additional time as appropriate if 30 days is inadequate. The RAMP shall
provide the Town with the right to enter the riparian area and take corrective action if any default
is not cured, and the right to recover costs for any enforcement.

0. River Access. Any land other than Parcel 58 that is conveyed to the Town or other local
government or non-profit entity for open space on which public access is granted, on lands not
within the Colorado Parks and Wildlife ("CPW") easement area, and which includes the Eagle
River or access to the Eagle River, shail contain the following restrictions, provided that the Town
shall not be responsible for any enforcement of such restrictions:

a. Fishing shall be allowed by fly fishing and catch and release only, and no
commercial guided fishing shall be allowed.

b. Public access for fishing shall be subject to the designated CPW RAMP access
points and subject closure as recommended by the Colorado Parks and Wildlife due to high water
temperatures to protect trout; and



C. In-stream habitat restoration and enhancement for fish population may take place
at such time as non-potable diversion improvements are constructed or such time as the boat
ramp is constructed.

10. Open Space.

a. Parcel 051. Developer shall convey Parcel 051 to the Town by special warranty
deed within 30 days after issuance of the first Development Permit for Planning Area 1, or within
10 years of the Effective Date, whichever occurs first. The conveyance of Parcel 051 shall be
subject to reserved easements as necessary for utilities, wastewater and storm water facilities to
serve the Development. The Town acknowledges that there will be no legal access to Parcel 051
until Developer constructs such access over and across Planning Area 1. Parcel 051 shall be used
for open space purposes only, subject to a restrictive covenant executed by the Town and
Developer governing the uses of Parcel O51.

b. Parcels 052, 054, 0S6, 057, 0S8, and 0S9. Parcels 052, 0S4, 056, 057, 058 and
059 shall be owned and maintained by a Homeowners' Association. The purpose of these parcels
shall be for recreation, the Discovery Trail, soft surface trails with limited river access points,
maintenance of Colorado Parks and Wildlife public fishing easements, and natural vegetation
management and removal of non-native species to maintain health of the ecosystem and
planting of native vegetation,

c. Porcel 0S5. Developer shall convey Parcel 055 to Walking Mountains Science
Center, a 501{c)(3) nonprofit organization, or a similar nonprofit organization providing
environmental science education approved by the Town. The purpose of Parcel 055 shall be to
provide apen space on both sides of the Eagle River in conjunction with the environmental
education facility located on Parcel C/PUD-2 for recreation, the Discovery Trail, interpretive signs,
a pedestrian bridge over the Eagle River, soft surface trails with limited river access points, and
natural vegetation management and removal of non-native species to maintain health of the
ecosystem and planting of native vegetation.

d. Parcel 0S3. Developer shall convey Parcel 0S3 to the Town by special warranty
deed within 30 days after issuance of the first Development Permit for the Development, or
within 10 years of the Effective Date, whichever occurs first. The purpose of Parcel 053 shall be
for unimproved passive, non-motorized recreation including soft trails, excluding paved trails,
roads, above ground structures or hunting. Parcel 053 shall be used for open space purposes
anly, subject to a restrictive covenant executed by the Town and Developer governing the uses
of Parcel 0S3.

e. Parcel 58. Developer shall convey Parcel 5B to the Town by special warranty deed
within 30 days after issuance of the first Development Permit for Planning Areas 4, 5 or 6, or
within 10 years of the Effective Date, whichever occurs first. The conveyance of Parcel 5B shall
be subject to a reserved easement for utilities and drainage. Developer shall provide an access
from Highway 6 to Parcel 5B upon issuance of the first Development Permit for Planning Area 4,
and shall provide an associated access easement to the Town. Parcel 5B shall be used for open
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space purposes only, subject to a restrictive covenant executed by the Town and Developer
governing the uses of Parcel 5B.

f. Satisfaction of Code Requirements. The conveyance of property described in this
Section shall constitute complete satisfaction of the Municipal and Park Land dedication
requirements of Code § 4.13.190.

11.  Impact Fees. At the time of issuance of each building permit, under the Code in effect at
the time of the building permit application, Developer agrees to pay the associated impact fees,
including without limitation the following:

a. Schools. Developer shall pay cash-in-lieu of conveyance of school lands in
accordance with Code § 4.13.080.D, as amended.

b. Streets. Developer shall pay the Street Improvement Fee in accordance with Code
§ 4.13.220, as amended.
c. Fire. Developer shall pay the Fire Protection Impact fee in accordance with Code

§ 4.13.230, as amended.

d. Public Safety. Developer shall pay the Public Safety Impact Fee in accordance with
Code § 4.13.250, as amended.

e. Other. Developer shall pay such other impact fees as lawfully imposed by the
Town.

12.  Local Employee Residences. Developer shall provide a cash-in-lieu payment for local
employee residences in the amount of $750,000, payable as follows: $375,000 paid within 7 days
after expiration of the Legal Challenge Period; and $375,000 paid within 3 years of the Effective
Date. The payment described in this Section shall constitute complete satisfaction of the
requirements of Code § 4.04.110 for the Development.

13. Water and Wastewater.

a. Tap Fees. Water and wastewater tap fees shall be paid with each building permit
application, at the rates in place at the time of such application.

b. Water Rights.

i. The maximum approved density for the Development is 153 units and 113.1 EQR.
Within 7 days after expiration of the Legal Challenge Period, Developer shall convey to
the Town, via Special Warranty Deed, all water rights historically used upon the Property,
plus any additional water needed to meet the Code requirement of 0.95 acre-feet/EQR
for potable water service and water necessary for the raw water irrigation system, as
outlined below. The Development shall provide raw water irrigation for all permanently
irrigated residential landscape area, 3.39 acres, for which Code § 12.16.060 allows a credit



of 14.76 EQR. The potable water dedication is therefore based on 98.34 EQR, which
requires dedication of 93.42 acre-feet of historic consumptive use credits. The
Development inciudes an additional 1.31 acres of raw water irrigation in parks and other
open space areas for a total of 4.70 acres. The raw water irrigation requirement is 8.13
acre-feet, based on a quantified HCU of 1.73 acre-feet per acre in Case No. 84CW659,
which is sufficient to irrigate this acreage. Therefore, the total required water rights
conveyance amount is 101.55 acre-feet.

il Parcels 1-6 of the Development have associated senior water rights of 48.2 acre-
feet of consumptive use from the Wilkinson Ditch and 17.01 acre-feet of consumptive use
from the Warren Ditch for a total of 65.21 acre feet. The remaining balance of 36.34 acre-
feet shall be conveyed by Developer from water rights associated with the parcel
previously conveyed to the Eagle County School District for which Developer retained the
water rights, for a total of 101.55 acre feet.

fii. To satisfy non-irrigation season needs, upon the effective date of the annexation
of the Property to the Town, Developer shall pay to the Town a one-time fee at the non-
irrigation season rate of $7,000 per 0.05 acre-feet x 113.1 EQR, for a total of $39,585.

iv. Upon the conveyances in this Section, there are no additional water rights
associated with the Property and available for purchase by the Town in accordance with
Code § 12.26.070.

V. Developer shall reimburse the Town for any and all costs and fees, including
engineering and legal fees, associated with the necessary water court applications to
change the dedicated water rights for use within the Town's potable water system and
any changes necessary for the operation of the raw water irrigation system. Within 45
days of the effective date of the annexation of the Property to the Town, the Town and
Developer shall enter into a lease whereby the Town will lease to Developer the water
rights to be used in the raw water irrigation system.

14, Homeowners' Assgciations. Developer may create no more than 3 Homeowners'
Associations for Planning Areas 1-6, which shall be subject to review and approval by the Town.
Each Association shall assume the obligation to maintain common areas, including without
limitation private roads, common landscaping, trails, sidewalks, signage, drainage facilities, and
riparian areas.

15.  Real Estate Transfer Assessment. Within 30 days after the expiration of the Legal
Challenge Periad, Developer shall record a covenant against the Property requiring payment of a
real estate transfer assessment in the amount of 0.4% of the consideration paid for each non-
exempt transfer of any real property in the Development (the "RETA"). The covenant shall be in
substantially the form attached hereto as Exhibit C and incorporated herein by this reference.
The funds collected from the RETA shall be transmitted to the Town, to be deposited in the
general fund and used for public purposes as the Town determines necessary.



16. Vested Rights.

a. The PUD Guide shall constitute a Site Specific Development Plan under the Code
and C.R.S. § 24-68-101, et seq. Developer shall have a vested property right to undertake and
complete the Development and use the Property under the terms and conditions set forth in the
PUD Guide. The vested rights shall continue for 10 years from the Effective Date, provided that,
if within such 10-year period, the Town has granted initial acceptance of the water main
extension through Planning Area 1, the term of the vested rights shall be extended to 20 years
from the Effective Date.

b. After expiration of the Term, the vested rights shall be deemed terminated and of
no further force or effect, provided that termination of the vested rights shall not affect any
common law vested rights obtained prior to such termination, or any right, whether
characterized as vested or otherwise, arising from this Agreement, the ordinance adopted to
create the zoning classification for the Property, or from Town permits, approvals, or other
entitlements for the Property that were granted or approved prior to, subsequent to,
concurrently with the approval of this Agreement, including Developer's compete satisfaction of
the requirements of Code § 4.04.110 for the maximum approved density (i.e., 153 units) for the
Property.

c. The establishment of vested rights shall not preclude the application of
regulations of general applicability, including without limitation the application of local
improvement districts, building, fire, plumbing, engineering, electrical, and mechanical codes, or
the application of regional, state, or federal regulations, as all of the foregoing exist on the
Effective Date or as enacted or amended after the Effective Date.

17. Indemnification. Developer agrees to indemnify and hold the Town harmless from and
against all claims, costs and liability of every kind and nature, for injury or damage received or
sustained by any person or entity, in connection with, or on account of the performance of work
in the Development by Developer, or its agents, contractors or employees pursuant to this
Agreement, except to the extent any such claims, costs or liability arises from the negligent or
intentional act or omission of the Town. Developer's obligation to indemnify the Town shall
survive termination of this Agreement.

18. Remedies.

a. Town. The Town's remedies against Developer for Developer's breach of this
Agreement include without limitation: the refusal to issue any Development Permit relating to
property located within any Planning Area affected by such breach; the refusal to issue any
building permit or certificate of occupancy for property located within any Planning Area affected
by such breach; the revocation of any building permit in any Planning Area affected by such
breach which was previously issued, but under which construction directly related to such
building permit has not commenced; and any other remedy available at law.
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b. Developer. Developer's remedies against the Town for the Town's breach of this
Agreement are limited exclusively to breach of contract. In no event shall Developer be entitied
to specific performance, economic damages, lost profits, consequential damages or punitive
damages of any kind.

c. Notice of Breach. In the event of a breach by either Party, the non-breaching Party
shall deliver written notice to the breaching Party of such breach and the breaching Party shall
have 30 days from the date of such notice to cure the breach. If the breach is not cured, the non-
breaching Party is entitled to the remedies specified above.

d. Attorney Fees and Costs. In the event that any Party to this Agreement is required
to commence legal action to enfarce this Agreement, each Party shall be responsible for its own
attorney fees and expenses in connection with such action.

19, Miscellaneous.

a. Governing Law and Venue. This Agreement shall be governed by the laws of the
State of Colorado, and any legal action concerning the provisions hereof shall be brought in Eagle
County, Colorado.

b. No Waiver. Delays in enforcement or the waiver of any one or more defaults or
breaches of this Agreement by the Town shall not constitute a waiver of any of the other terms
or obligation of this Agreement,

c. Integration. This Agreement constitutes the entire agreement between the
Parties, superseding all prior oral or written communications.

d. Third Porties. There are no intended third-party beneficiaries to this Agreement.

2. Notice. Any notice under this Agreement shali be in writing and shall be deemed
sufficient when directly presented or sent prepaid, first class U.S. Mail to the Party at the address
set forth on the first page of this Agreement.

f. Severobility. 1f any provision of this Agreement is found by a court of competent
jurisdiction to be untawful or unenforceable for any reason, the remaining provisions hereof shall
remain in full force and effect.

E- Modification. This Agreement may only be modified upon written agreement of
the Parties.

h. Assignment. Neither this Agreement nor any of the rights or obligations of the
Parties shall be assigned by either Party without the written consent of the ether.
Notwithstanding the foregoing, Developer may assign this Agreement if the assignee executes an
Assignment and Assumption of Development Agreement Rights and Obligations substantially in
the form of Exhibit D, attached hereto and incorporated herein.
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i Governmental iImmunity. The Town and its officers, attorneys and employees, are
relying on, and do not waive or intend to waive by any provisian of this Agreement, the monetary
limitations or any other rights, immunities, and protections provided by the Colorado
Governmental Immunity Act, C.R.S. § 24-10-101, et seg., as amended, or otherwise avaifable to
the Town and its officers, attorneys or employees.

j. Subject to Annual Appropriation. Consistent with Article X, § 20 of the Colorado
Constitution, any financial obligation of the Town not performed during the current fiscal year is
subject to annual appropriation, shall extend only to monies currently appropriated, and shall
not constitute a mandatory charge, requirement, debt or liability beyond the current fiscal year.

k. Recordation. This Agreement shall be recorded in the real estate records of the
Eagle County Clerk and Recorder.

L Rights and Remedies. The rights and remedies of the Town under this Agreement
are in addition to any other rights and remedies provided by law. The expiration of this
Agreement shall in no way limit the Town's legal or equitable remedies, or the period in which
such remedies may be asserted, for work negligently or defectively performed.

m. Covenonts. The provisions of this Agreement shall be binding on all subsequent
owners of the Property as covenants running with the Property, to be released only by the Town,
unless this Agreement is otherwise terminated in accordance with its terms or by any Party
pursuant to the terms of this Agreement. The benefits and burdens of this Agreement shall bind
and inure to the benefit of all estates and interests in the Property and all successors in interest
to the Parties to this Agreement, except as otherwise provided herein.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

THEQE\I OF EAWRA
L# —+ |

\ g
& Sco urn'\stgéd. ayor
méj,}_’,{//(_/-
Jenny Rakow, Town
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——JANIFER L WCDOUGALL

|

|

- mm!!mm!gmm 1022021

EAGLE RIVER COMMERCIAL LLC

STATE OF COLORADO )
Iss.
COUNTY OF EAGLE )

Subscribed and swam to, belore me.this Sk day-of Soplerber 020, by

[?‘tf.rgm ng.g as !'ﬂﬂgﬁ_ or~  Of EAGLE AIVER COMMERCIALLLC,

WITNESS MY HAND AND GFFICIAL SEAL.

My commission explires: 0 Zl-2a2i

NOTARY PUBLIC

STATE OF GRIFFIN DEVELOPMENT LLE

STATE OF COLORADO )
Jus.
COUNTY OF EAGLE )

Subsaibed and swormn to before me this 15 day of Qﬂ?f e~ 2020, by
asﬁﬁgﬂf_ﬁ_ of GRIFFIN DEVELDPMENT LLC.

WITNESS MY HAND AND OFFICIAL SEAL.

My commission expires:

Notary Public

RED MOUNTAIN RANCH PARTNERSHIP

[T

STATE OF COLORADO )
Iss.
COUNTY OF EAGLE )

subscribed and swom to before me this | day of ﬁm}v , 2020, by
MLMm as M zrg_a_l/ of RED MOUNTAIN RANCH PARTNERSH P, LLLP.

WITNESS MY HAND AND OFFICIAL SEAL.

My commission expires: {5~2/— TS/
——JANIFERL MCDOUGAML |

NOTARY PUBLIC ‘

STATE OF COLORADO
NOTARY 1D 20054030840

MY COMMISSION EXPIRES 10/21/2021



EAGLE RIVER COMMERCIAL LLC

STATE OF COLORADO )
)ss.
COUNTY OF EAGLE )
Subscribed and sworn to before me this day of , 2020, by
as of EAGLE RIVER COMMERCIAL LLC.

WITNESS MY HAND AND OFFICIAL SEAL.

My commission expires:

Notary Public

GRIFFIN DEVELOPMENT LLC

STATE OF COLORADO )
Iss.
COUNTY OF EAGLE )

Subscrlbed and sworn to before me this | g day of _.%MM, 2020, by
tao Cartina dﬂﬂ%ﬂ."_ of GRIFFIN DEVELOPMENT LLC

WITNESS MY HAND AND OFFICIAL SEAL.

My commission expires: \)-mv-.r 2023 W —e—ca e

M_Aﬁ‘l_-lﬁﬁwj_ Notary Public

NOTARY PUBLIC
STATE OF COLORADO RED MOUNTAIN RANCH PARTNERSHIP
NOTARY ID 20104058980
MY COMMISSION EXPIRES 01/28/2023
STATE OF COLORADO )
Jss.
COUNTY OF EAGLE )
Subscribed and sworn to before me this __ day of , 2020, by
as of RED MOUNTAIN RANCH PARTNERSHIP, LLLP,

WITNESS MY HAND AND OFFICIAL SEAL.

My commission expires:

Notary Public
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EXHIBIT A

Legal Description

A parcel of land situate in Sections 26, 27, 33, and 34, Township 4 South, Range 84 West, of the
Sixth Principal meridian, being a portion of Tracts 58, 59 and 70, of said Township and Range,
County of Eagle, State of Colorado, being a portion of those lands described in Land Survey Plat
No. 574, 575, and 576, as deposited in the Eagle County Eagle County Land Survey Plat Records,
more particularly described as follaws:

Beginning at a point on the south line of Highway 6 right of way and subject property; thence
departing said south line 5 73°54'09" E, 166.17 feet; thence N 83°53'51" €, 164.57 feet; thence N
03°16'32" E, 207.75 feet; thence N B8°53'49" E, 1444.68 feet; thence N 00°03'48" E, 1304.45 feet;
thence N 88°56'08" E, 1452.88 feet; thence N 01 "26'49" W, 410.52 feet to the approximate
centerline of the Eagle River; thence along said approximate centerline of the Eagle River S
74°D5'42" E, 61.00 feet; thence N 89°29'45" E, 168.06 feet; thence N 60°21'13" E, 237.26 feet;
thence N 41°29°08" E, 382.43 feet; thence N 36°38'50" E, 287.00 feet; thence N 47°37'56" E,
301.83 feet; thence N 53°45'25" €, 221.64 feet; thence N 56°52'49" E, 306.49 feet; thence N
67°43'S57" E, 484.77 feet; thence S 85°00'54" E, 131.72 feet; thence S 75°53'38" E, 341.87 feet;
thence N 83°57'06" E, 341.07 feet; thence N 71°13'430" E, 310.58 feet; thence N 57°40'11" E,
499,51 feet; thence N 42°33'26" E, 259.34 feet; thence N 32°48'52" E, 262.87 feet; thence N
21°21'27" €, 271.70 feet; thence N 18°01'29" E, 171.02 feet; thence N 38°30'11" E, 154.44 feet;
thence N 52°40'07" E, 201.11 feet; thence departing said approximate centerline of the Eagle
River N 26°50'41" W, 63.81 feet to the south line of Highway 6 right of way; thence along said
south line of Highway 6 right of way S 63°08'01" W, 3932.72 feet; thence in a southwesterly
direction with anon-tangent curve turping to the left with a radius of 11410.00 feet, having a
chord bearing of 5 61°05'01" W and a chord distance of 816.31 feet, having a central angle of
04°06'00" and an arc length of 816.48 feet; thence S 59°02'01" W, 2572.80 feet; thence in a
southwaesterly direction with a tangent curve turning to the left with a radius of 2242.00 feet,
having a chord bearing of S 42°41 '01" W and a chord distance of 1262.26 feet, having a central
angle of 32°42'00" and an arc length of 1279.56 feet to a 1350; thence S 26°20'01" W, 267.31
feet to the Point of Beginning.

Containing 106.194 acres more or less.



EXHIBIT

OF TRANBPORTATION i B TOOT Pamik No.

"COLORADO DEPARTMENT OF TRANBPORTAT!
STATE HIGHWAY ACCESS PERMIT

319170
Stz Highway No / Mp | Side
BOBE / 150.375 / Right
Permit Foe Data of Transmittzl Ragion/ Seclon / Patrcl / Name Local Jurisdiction
a\u‘\q,a $100.00 @ 02/2712020 3702 | 2M18 Darak Scovill Eagla

The Parmittee{s): The Applicant(s):

Griitin Developmant, LLC
701 W. Lionshead Cr.
Vai, Colorado B1857
{570) 476-2050

Bhambulamedwmlslmhhwmmbmmmynmeknﬂmmbdbelaw.TheameomMnd.mMmdﬂuadh
mmmmmmmamwmmwwmmmwmmmmhm
by the [ssuing Authority i at any tima the pannitied pccess and s tsa vialels any parts of this permil. Tha Issulng authortty, the Department and thalr duly
sppoiniad sgents and emplayees memﬂmﬂqﬂmwmummﬂwuwaNmWWMMHWd
the

Location: Located on the south side of Hwy 006 E at dlty etrest Nogal Rd. and approxmately 1850 foat erst of MP 150

Access to Provide Service (0. (Land Lisz Code) (Sizz) (Uzic)
988 - Ememency Sarvicas Accoss iess than 1 trip/day

Addiionat Information:
Emargency Accass

MUNICIPALITY OR COUNTY APPROVAL
Requirad only when the appropriale local authosity retalns Issuing autharity.
Signetur Prini Nama Oale Tiia

Upon the signing of this parmit tha pemmidtes agrees to the lerms and conditions and referenced attachiments contalned
hereln. All construciion shall be compielad in an expoditious and aafo mannor and chall be finlched within 45 days, from
Infiation. The permitied access shafl ba complated in accordance with the terms and conditlons of the parmil prior to
belng used.

Tha permittes shall notify Cary Griffin 2M2 with the Colorada Dapartment of Transporiation, at (970) 445-8134 at
least 48 hours prior to commencing construction within tha Stats Highway sight-of-way.

Thlpum:iuiuqulhumeMhmlmummdmmmwmmmwmumn

accept the permil and Hs tarms and
PrnsNGma (s~
Ropedio CoRNTIVA 2 {2 |20
Prirt Nane Data

Co-Permitias 8 < (H appiicable)

This permit ls not valid uniil signed by a duly authorized representative of the Department.
COLORADO DEPARTMENT OF TRANSPORTATION

% Prist Nama TTie Data (o issue)

L 2 SBernss #ltiepnt Aecese Moz 2-5-2026

Copy Distritutiors Required: Maka coples &3 nooassary or. Previows eitians are cbisolels And may POt 2o Lewrd
1.Raglon 2.Staff Az Section  Local Authorly tnspacior Pagetoll COOT Form #iDT 507
2 Applicam 4.Cartrl Fles MTCE Patrl Traffic Enginest




(COLORADO DEPARTMENT OF TRANBFORTATION COOT Permit No.
STATE HIGHWAY ACCESS PERMIT 318171
Sizle No /Mp / Sida
008E 1 150.570 / Right
et ——
Panmit Foa Date of Transritsl Ragion J Section J Patrol / Nama L ocal Jurisdiction
$0.00 02/27/2020 310272018 Derak Scovil

The Permities{s): The Applicani{s):

Griffin Developmant, LLC

701 W. Uonshasd Cr.

Val, Colorado 81857

(970) 476-2050
Is hameby grants] memmmmmummwm.mmmum.mmnmm
accondsnce with this mhmwmmmm condiions B grhiRs. This parmA mey ba revoisd

pennit, nitaciznants, terms,
wummrummummnhmmwmdmmmmm.hmwmm
.ppumdmmmwwummmwmummummmbymnnunnmu

m_________________—————————————_—_‘

Locatlon: mloutodunliﬁsoﬂ'iddodeDOBEMWODMMdWM&MMMMﬁMPﬁD

Access 10 Provide Sefvice tn:  (Lmd U Code) (Size) (Uain)

‘Addifonal Information:

Access Closule
| - -

MUNICIPALITY OR COUNTY APPROVAL |
Redquired only when the appropriats local authority retains issuing suthorty.

Bignahre Print Nome, T Data Tt

Upon the signing of thia permit the pgmﬁaawhﬂwlmnnandpondmm;andmmdamdmmmmﬂmd
nalaln.mlmnwudimmnbbwiapbbdhmaxpedlﬂn&dandufemanmrnndﬂnﬂboﬂnhhodummds days fram
&Mm.mapmmdmsmﬂhe mphhdhamm%ﬁammdmndﬁqmofm parmit prior to

ng used.
The pumnmllmﬂfymeﬂmnmmthocohudn Dspertmant of Transportation, et (670) 445-8134 at
loaat 48 hours prior to commancing construction within the Stats Highway rigit-of-way.

Tha person signing es Ta parmities mmhmwmmum pmpu%ygauﬂhyﬁppw_ﬂudmwmmmwh
mmmmumwm

—
ilicatie)

mmabnmmmmwamwammmdmmmm
COLORADO DEPARTMENT OF TRANSPORTATION

Tite
| Beipas tntrinn) l Access Mol

27—
Ropra s (oA VA

Frinl Nana

:7»11% [20

"ﬁﬁ(ﬂmﬁ
Z-5-20¢2°s

Copy Disistbufion: Raqired: iska copla &3 novessary i Prirvious sditions sre chantsts sxud way not bamed
1 Reghon A5 Accens Seclon Locet Authorly Paguicid Coot Form 101 SN7
2Apficnd  ACedniFles MTCE Pard Traic Englneer



"COLORADO DEPARTHENT OF TRANEFORTATION COOT Permi No.
STATE HIGHWAY ACCESS PERMIT 310172

Eintn Highway No/ Mp / Side
Q06E / 150.673 / Right

——— #“
| Parmi Fea o ménurmu R;:i’usémémlﬂme Loca! Jurisdiction
gH\qo $300. ) 212712020 Derek Scovill Eagle
The Permitiss(s): The Applicant(a):
Geiffin Davelopmant, LLC

701 W, Lionshead Cr.
Vall, Colorado B1657
(B70) 476-2050

|nhuuhygrlmdpannwonluhunmmbwﬂnhlﬂwnmIwmmm.mamdwﬂbemmnm.nmwmm
mmmmmw&mmmmmwmmmmmm.mmmmm
by the |ssuing Authority H t any time tha pannikiad sccuss and &S use violata any paris of this panmit. The lasuing sutharity, the Department and their duly
s a..g-nuw-nmmnummwwmwummumwmwmndmmd
|_the perme.
Location: Located on the south sida of Hwy MBEsppmxlmamlywﬁfaalmmNogaIRd.andasaohulea:nofMP 150

Access to Provide Servica to;  (Lend e Codk) ) {Uniss)
210 - Single-Family Detached Houslng 10 DU 13 DHV
820 - Shopping Center 7,000 SF B4 DHY
831 - Quality Restaurant 3,000 SF 25 DHY
411 -City Park 1.8 Acres 17 DHV
220 - Apertment 97 DU 86 DRV

TOTAL 205 DHV

Additional Information:

Davelopmant Mixed Use Access

MUNICIPALITY OR COUNTY APPROVAL

Required only when tha appropriete jocal authority relsins issuing euthority.

Sgnawre “Primt Mama - [+ Tise

Upon the signing of this permit the parmitiee agrees to tha tams and conditions and referenced attachments contained
hereln. All construction shall ba compietad In an expedifous and ssfe menner and shall be Ainished within 45 days from
Inittation. The permitad access shail b complelsd In accordencs with tha terma and conditlons of the permit prior to
baing usad.

The parmittes shall notify Cary Griffin 2M2 with the Colorado Department of Tranaportation, at (970) 445-8134 at
least 48 hours prior to commencing construction within the State Highway right-of-way.

mmmuummumumwormmdmmmwmmmmmmmm
sccept tha pammit and is tanma and conditiona.

[ Signay
i o Crava | 22 [2D
Coberm T spoBcabia) Pt Nama Dalo

This permit is nol valid untit signed by & duly authorizad represeniative of the Departmant
COLORADD DEPARTMENT OF TRANSPORTATION

| Prnt Name [T | Oata (ol tssun) '
/S mae— | BBt tettrps | Access NGZ. | 3-5-2o2o
Copy Distrihation: Racuired: Makn coples 83 neossaary lor Previous sditiars e obsalats and may not be used
1.Ragion ASuRAccass Sacn  Lacet Authoriy specior Pageisld COOTFerm@$in1 507
2 Agiicant 4.Coriral Fina MTCE Prtrd Traffic Engineer



OF TRANSPORTATION COOT Permit No.

"COLORADO DEPARTIENT OF TRANBFORTATION
STATE HIGHWAY ACCESS PERMIT 319173

Stata Highwey No ! Mg | Side
QO6E f 150.878 { Right

Permit Foe Data of Tensmitial Raglon | Soction § Pairol / Nama Laocal Jurlsdiction
3\ _\\q;\ $100.00 @ 6212712020 3102 2M18 Darsk Scavill Eagle
The Permitiee(s): The Applicani(s):

Red Mountaln Ranch Partnership, LTD
232 W. Maadow Dr.

Vall, Colorado 81657-5073

{970) 4714224

umwgmpmmnhmmmmmmwammmm.mmmmmmmmwmdln
mmmmmmmmmmwmmnmmmmmmmumm

wmmmxyuuwumsmpnmmmummwmoﬁmmmm&nmw.mummmmam
::uiumnbanum-muwmmmﬁmmhmmwmmnmmwmdmmd

_the pormit.
Location: Located on the south sids of Hwy 008 E approdimataly 3175 feal sast of Nogal Rd. and 70 feel was! of MP 151

Accass to Provide Service {0 (Land Use Cade) (Slm) (Unizs)
936 - Emargency Services Access Lass than 1 trip/day

Additlonal Information:
Emergency Accass

MUNICIPALITY OR COUNTY APPRDVAL
Required only when the appropriate local autharity ratains issulng authority.

Sighature Print Heme Dala Tiéo

Upon the signing of this permit the permittae agrees to the terma and conditions and referenced attachments contained
herain. All construction shafl be vumpleled in an expeditious ond safe manner and shall ba finished within 45 days from
Iniiation. Tha permitied eccaas shall ba completed in accordance with the terms and conditions of the permi prior to
being used.

The permittee shall notify Cary Grifiin 2M2 with the Golorado Dopartrnant of Transportation, at {970) 445-8134 at
{sast 48 hours prior to commancing construction within tha State Highway right-of-way.

Mwmmuthmmuhmmmedhmﬂymdbyﬁnpmﬁhdmmhmmmm
accept the parmil and i t2nns and condifons.

Partnitios Signature: Print Nama Deta
Mearyd  Lae o 2.-1.8—1D
Co-Pormitize Signature: (If sppicabia) Pdnt Narme Cats

This parmit Is not valid uniil signed by a duly autharizad representalive of the Department.
COLORADO DEPARTMENT OF TRANSPORTATION

Signa Print Nama e Oata (of ssus)
ﬁ—z__/ Beiand Eittiprs ACcEss MEE 3-5-2020
Copy Distributien: Rogred: Make copie 23 recessery fof Previows sdtfons xre checlets snd may ol b umed
1.Ragion ASwH Arreas Secfion  Lexed Authority Inapecicr Pogz 1of) CODUTFormmidt 87




[ COLORAR® DEPARTMENT OF TRANSPORTATION COOT Permit .
STATE HIGHWAY ACCESS PERMIT 319174

Stals Highwoy No | Mp / Side
OOBE / 151.200 / Right

Parmit Feo " Dsta of Transmitial Raglon / Saclion | Patd / Hame Loeal Judsdiction
Q,H\fp $300.00 @ 022712020 37021 2M18 Derak Scavill Engle
‘The Parmittee{s): The Applicani(s):

Rad Mountsin Ranch Partnarship, LTD
232 W, Maadow Dr.

Vel, Colorado B1857-5079

(970) 4714224

lsmmwmumwonb:mammwmmmmmmmum.mmmuw,mwmmm
mmmmmn.muswwmmm;mmm.mmmm.mmmmm

by the tasuing Authority if at any time the panmitied access mhmmmmuuﬁmnmmmmmwnmwy
nppdﬂodMWWMMWMWWMhWMGMdWWWMduWM

the
Location: Located on the south side of Hwy 006 E eppruximately 4355 loet sast of Nogal Rd. and 1100 foet sas! of MP 151

Accass to Provide Servica to:  flnd Uss Code) (Giz) {Uals)
210 - Singla-Family Detached Housing 44 DU 50 DHV

220 - Apartmant Low-risa 8 DU 7 DRV
Neoturo Center (6,000 8F) 16 DHV

Baost Ramp (12 Trallor Spacas) 3 DHY

Total 108 Dy

Additional Information:
Development Mixmad Lise Accesc

— — ——

MUNICIPALSTY OR COUNTY APPROVAL
Raquired only when the appropriata local authority ralains lssuing suthority.

[ Signature Print Nama Tite Tita

Upon the signing of this permnit the permittee agreas to the tanms and conditions and refaranced stachments contalned
herain. All construction sheli ba compiatad In an expaditious and safe menner and shall be finished within 45 days from
Initiation. The penmitied access shall be complelad in accordance with the tarms and conditiona of tha panmit prior lo
baing used.

The permittoe shall notify Cary Griffin 2M2 with the Colorado Department of Transportation, at (970) 445-8134 at
least 48 hours prior to commancing construction within the State Highway right-ct-way.

mwmmnﬁmwmmmstbummelmmﬂdeMmﬁWﬂuMmmmMMb
accapt the panmit and i tarms and condtiona.

P Signatime: . Print Name
ﬂm"ﬁ‘“ L“B’V‘ V\E?—Jﬂ' LA?I n m')_-—-:..fe,...u
Print Narha

- CoPomitios Bignatau: (I ppicabie) Dele

This permit Is not vafid until signed by a duly suthorized represantativa of the Department.
COLORADO DEPARTMENT OF TRANSPORTATION

lg%'u Print Nama Tie Date {of kksus)

—le— Beipns tottrp| Acesss MER 3J-5- 2020

Copy Distritefion: Ragaitx: Mnka copies &3 necessory foc Pravious odifions arn obeolty and mxy not be ussd
1.Asgim 3800 Accazs Secion  Locel Autharity lnspacter Page 1of3  CDOT Form 8101 3X07
2.Applicert A Coraral Fles MTCE Peird Trafic Engintsor



COTORADD DEF ATTWENT OF TRANGFORTATION CBOT ParR T,
STATE HIGHWAY ACCESS PERMIT : 31U7S
Sweia Highway No / Mp | Sida
0065 7 151.476 / Right

Pomit Foa ™ Dotn of Trarmitizl Region / Section / Patrol/ Neme Local Jurisdicion
a“\(la $100.00 @ a/2712020 3702/ 2M18 Darek Scavill Eagla

The Pemities{s): Tha Appficani(s):

Red Mountein Ranch Parinamship, LTD

232 W. Maadow Ur.

Vafl, Colorado B1857-5078

(670) 4714224

Is herby grantad perission to have an Bccess to the state highweay at the location noled below. The accass shall ba construcisd, mainteined and usad in
accordance with this Inchuding the Siats Highway Access Code and any suachments, terins, condtions and axhibiis, This paaalt may be ravoked
by ths lssuing Hf &t ey time the permittad sccess and i use viclala any parts of this pamit. The ksulng authority, the Department and thels duly
WWBMWWM be haid hanmiess agalnst sty action for persone! Injury or propesty demage sustainad by raason of ths exercise of -
| the porm

Locslion: Located an tha south side of Hwy 006 E appraximately 4355 feat east of Nogal Rd. and 2580 feel east of MP 151

Access to Provide Service 10! (Lasd Use Codd) (Simx) {Usits)
988 - Emsrgency Servicas Accesy Loss than 1 bipfday

Additional Informaton:
Emergency Access

—
——

MUNICIPALITY OR COUNTY APPROVAL
Required only when the appropriate local authority retains Issuing authority.

Signatum Prinl Nama Data Titls

Upen the signing of this permit the permitisa agrees to the tenns and conditions and referenced sitachmaents contained
harain. All construction shall be compleled in an expeditious and safo mannor and shall be fintshed within 45 days from
InRiation. The pesmitted access shall ba compleled in accordance with the terms and condtions of the permit prior 1o
bsaing used.

The permittss shall notify Cary Griffin 2M2 with the Colorado Depariment of Transportation, at (870) 445-8134 at
laast 48 hours ptior ko commencing construction within tha Stata Highway right-of-way.

The person signing as tha pamnitss must ba tha owner or lagal mprassniative of tha proparty sarved by tha pasmitiad sccass and have full suthorily io
accepl the pasmil and Hs terms and condiions,

Famitten Bignature: Prin Nama Tz

;_MQ—(H—:\ Merdynl Loapiad L1 -2
Co-Pmmitine Signeture: (f spphcaie) “Prinl Name Dala

This parmit ks not velid untfl signed by a duly authorizad representative of the Department.
COLORADOD DEPARTMENT OF TRANSPORTATION

Print Namo Tide Dalp (ol fswre)
_?:-1______ Bems [t S Aeese MG 2-5-20 2.0
Copy Distbublen: Roquiee: Mako copias 23 NeCRIETY Rt Previeis acditiona sre obsolsta 2nd may not be wsed
1.Ragion A5ufl Access Socion  Local Authexity Inspecior Prgo1of3  COOT Form B1 A%7

2Appdcent 4.Canired Fles MTCE Palrd Teaitic Enginoor



[ COLORADO DEPARTMENT OF TRANSPORTATION CDOT Porma No.

STATE HIGHWAY ACCESS PERMIT 319177

Statn Highway Na / Mp / Skia
OD6E / 151.605 / Right

Permit Foa Tts of Tansnital FRagion [ Sacton / Patrol{ Nams L.ocal Jurisdiction
$0.00 0212772020 31021 2M18 Derek Scovill Eagle
Tha Permitias(s): Tha Applicant{s):

Red Mountaln Ranch Partneship, LTD
232 W. Meadow Dr,

Vall, Coloradc B1657-6078

(970) 471-4224

I haraby granied penmission is have an access fo the stals Nighway at the location notad below, The secass shafl ba comincled, meintzined and used in
accordanca with this permit, including the Siata Highweay Access Coda and any sttachmants, s, conditions and sahbits. This pasmit may be revoked
by the Issulng Authority if Bt any thma the paamitad access and its usa viciala any parts of this psmilt. Tha lssuing authorty, tha Departmant and thalr duly
wnwmn\:mdWMMWWmehmwwmmlmwmdhwu

[ Location: Closure localad on the south side of Hwy 008 E approximately 8500 foet east of Nogal Rd, and 3250 feal eastof MP 151

Access to Provide Sarvica 10, (Laod Use Code) (5lx) {Ueis)

Additional Information:
Acceyg Closure

MUNICIPALITY OR COUNTY APPROVAL
Required only when the appropriata local suthority relains issulng authority.

Signature "Prird Nama Dale Tee

Upon the signing of this permit the pammittee agraes to the terms and conditions and referenced attachments contained
hereln. AR construction shall be completed in en expeditious and safe manner and shall ba finished within 45 days from
Initiation. The pemmitled access shall be completed In accordance with the terns and conditions of the permit priar lo
balng used.

The penmittse shall natify Cary Griffin 2M2 with the Colorado Depariment of Transportation, at (970) 445-8134 at
least 48 hours prior to commancing construction within the State Highway right-of-wey.

Tha percon signing B3 the permitice must ba the owner or legal rpresaentative of the property sanved by e pemitted scoess and hove hull suthorty 1o
accept the permil and i larms snd condifions.

Bala

Permitiee Sigrature: e Name
ET.; : Meerwyn Laein -39 ~ 22
Co-Pormiiton B H icabla) Prext Nama [T

This parmi Is not valid untlt signad by a duly suthorized representative of the Department.
COLORADQ DEPARTMENT OF TRANSPORTATION

i S - “*’ i
13t ppr ot (Lt pon] ALcess Mo 3-5-2020
Capy Dixbibution: Reqind: Moha copiss &3 necenuary ko Previous edilons sre obsclets and muy mot be wmed
1.Regicn 1Btefl Access Saction  Locel Autharity Inspecior Pege1t3 COOT Fom#10¢ 5OV

LApcGeant 4.Coreral Flma MICE Pairol Teastc Erglnoer



e T ———————————— gy
COLORADO DEPARTHENT OF TRANSPORTATION Permit No,

STATE HIGHWAY ACCESS PERMIT 319178

Sigts Highway No / Mp / Side
00BE / 151.866 / Right

Parmli Fes Cets of TranamBis! Ragion / Saction / Patrcd / Name Local Jhrisdiction
8\ 2 $100.00 @ 02/27/2020 3/02/2M1B Derek Scovll) Esgle
The Permittee(s): The Applicant{s):

Red Mountain Ranch Parinership, LTD
232'W. Meadow Dr,

Vall, Colorado 81857-5078

(070) 4714224

15 htsreby granted permission to hava 2n Bocsss t the siate highwey al tha location nolad beiow. Tha access shad ba constructed, mainieined snd used in
scrordance with this permit, including the Stete Higtway Access Code and any atischments, tarms, condifons and axhbity. This penmR may be revoked
by the Iasuing Authorily If at any tma the permittad sccess and its usa violais any parts of this parmil. The Bsulng authorty, the Department and thelr duly
ﬂwmmwmumqumwmmummmmwmmmmm

Location: Locatad on tha south sikie of Hwy 006 E approximately 7880 feal sast af Noga! Rd. and 4600 fee) east of MP 151

Access to Provide Service 10:  (Lasd Use Calc) (Si) (Units)
210 - Single-Famlly Detached Houslng 55 DU 58 DHV

Additional Information:

Developmani Reskiantin) Accoss

——— ———

MUNICIPALITY OR COUNTY APPROVAL
Requlred only when the appmpdata_l_oeal suthority retzins lssulng authority.

Signatura Prinl Nama Dele Tita

Upon the signing of this parmit the permitias agreas to the tarma and condlticns and refersnced sitachments contsined
haeren. All construction shall be completad in an axpadious and safe manner and shall ba finishod within 45 doya from

iniiation. Tha permitied accass shail be completed in accordance with the terms and conditions of the pemmilt prior to
being used.

The permittes shall notify Cary Griffin 2M2 with the Colorado Departmant of Transportation, at (970) 445-8134 at
ienst 48 hours priar to commencing construction within the State Highway right-of-way.

The paman signing &s tha parmitiee must ba tha owner or legal mpresentative of the property sanvad by tha pemittad access end harve il suthority lo
sccapt tha permit and Its \arms and conditions.

2 Signature;:

P Nama Data
- Eeiyd Lapin - 3% -0
Co-Parmnittas Bignatun: (il appicatie) Pt Nama Data

This permit is not valid until signed by a duly sulhorized representative of the Depariment.
CDLORADO DEPARTMENT OF TRANSPORTATION

Signa Print Hame Tite Data {of Exste)
/ii—\———- Breesrd ittt Ace. eSS Mmooz Z-5— ZnZo
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EXHIBIT C
Real Estate Transfer Assessment

COVENANT OF REAL ESTATE TRANSFER ASSESSMENT

This Covenant of Real Estate Transfer Assessment (the "Covenant") is made by
("Owner"), effective upon its recording in the Eagle County, Colorado, real
property records (the “Effective Date").

WHEREAS, Owner owns that certain property more particularly described in Exhibit 1,
attached hereto and incorporated herein by this reference (the "Property");

WHEREAS, Owner entered into an Annexation and Development Agreement with the
Town of Eagle, Colorado (the "Town") dated and Owner agreed to a
residential real estate transfer assessment in the amount of 0.4% of the Consideration (defined
below) paid for each residential property transfer of any portion of the Property, excluding
Exempt Transfers (defined below); and

WHEREAS, each person acquiring any interest in any portion, lot or tract within the
Praperty shall be deemed for all purposes to have assented and agreed, asan essential condition
of any conveyance to it, to the provisions of this Covenant, to have agreed to comply with this
Covenant and to have waived any right to challenge or contest the provisions hereof or to seek
any refund or abatement of the assessment payable hereunder.

NOW THEREFORE, Owner hereby covenants and binds the Property as follows:

1 Covenant. Owner hereby covenants and agrees that, except for Exempt Transfers, a
transfer assessment (the "Transfer Assessment") based on a percentage of the Consideration
paid on the transfer of any portion of ar interest in the Property shall be due and payable by the
Transferee at the time of transfer and shall apply to each transfer of any portion of or interest in
the Property. The Transfer Assessment is 0.4% of the Consideration paid for such transfer. Owner
hereby waives, on behalf of itself and its successors in title, any right to challenge the Transfer
Assessment on any basis.

2. Definitions. For purposes of this Covenant, the following words are defined as follows:

a. “Transfer" means and includes, whether in one transaction or in a series of related
transactions, any conveyance, ground lease with a term exceeding 30 years {“Lease”) or other
Transfer of beneficial ownership of any residential portion of the Property, including but not
limited to (i) the conveyance of fee simple title to any residential portion of the Property, (ii) the
Transfer of more than 50% of the outstanding shares of the voting stock of a corporation which,
directly or indirectly, owns the Property, and (ili) the Transfer of more than 50% of the interest
in net profits or net losses of any partaership, limited liability company, joint venture or other
entity which, directly or indirectly, owns the Property. "Transfer” shall not mean or include the
Transfers excluded under Section 3.



b. "Transferee” means and includes all parties to whom any interest in the Property
passes by a Transfer, and each party included in the term "Transferee" shall have joint and several
liability for all obligations of the Transferee under this Covenant.

c. "Fair Market Value" means the Consideration, as such term is defined below, given
for the Transfer, or, in the case of a Transfer that is a Lease not exempt under Section 3 or is
otherwise not in all respects a bona fide sale, as determined by the Town. The Town shall give
written notice to the Transferee if the Town disputes the Consideration as the Fair Market Value
within 15 days after the Transferee provides the Town the report of the Transfer as required
herein. Failing to do so, the Consideration shall be deemed binding as the Fair market Value of
the Transfer. If the Town objects by written notice delivered to the Transferee within the time
allotted herein, then a Transferee may make written objection to the Town's determination
within 15 days after the Town has given notice of such determination, in which event the Town
shall obtain an appraisal, at the Transferee's sole expense, from a real estate appraiser of good
reputation, who is qualified to perform appraisals in Calorado, who is familiar with Eagle County
real estate values, and who shall be selected by the Town. The appraisal shall be binding on both
the Town and the Transferee as to the Fair Market Value of the Transfer. Notwithstanding the
foregoing, where a Transferee does not make a full report of a Transfer within 15 days after the
time required by this Covenant for making such report, the Transferee shall be deemed to have
waived all right of objection concerning Fair Market Value, and the Town's determination of such
value shall be binding.

d. "Consideration" means and includes the total of money paid and the Fair Market
Value of any property delivered, or contracted to be paid or delivered, in return for the Transfer
of any Property, and includes any money or property paid or delivered to obtain a contract right
to purchase any Property, and the amount of any note, contract indebtedness (including without
limitation obligations which could be characterized as contingent land gain), or rental payment
reserved in connection with such Transfer, whether or not secured by any lien, mortgage, or
other encumbrance, given to secure the Transfer price, or any part thereof, or remaining unpaid
on the property at the time of Transfer, whether or not assumed by the Transferee. The term
"Consideration" does not include the amount of any outstanding lien or encumbrance for taxes,
special benefits or improvements in favor of the United States, the State of Colorado, or a
municipal or quasi-municipal governmental entity.

e, “Affiliate” means, with respect to the person or entity, any other person or entity
which controls, is controlled by, or is under common control with, such ariginal person or entity.
For the purposes of this definition, “control” means the ability to directly or indirectly manage,
determine and control the operations and business affairs of a person or entity, whether through
the ownership of at least 50% of the voting securities, by contract or otherwise.

3. Exemptions. Except to the extent that they are used for the purpose of avoiding the
Transfer Assessment, the Transfer Assessment shall not apply to any of the following (each an
“Exempt Transfer” and collectively "Exempt Transfers"},:



a. Any Transfer to the United States, or any agency or instrumentality thereof, the
State of Colorado, any county, city and county, municipality, district or other political subdivision
of the State of Colorado.

b. Any Transfer to Owner or an Affiliate of Owner,

(N Any Transfer to a lender pursuant to a deed of trust or other security interest
(“Financing Encumbrance”).

d. Any Transfer pursuant to a foreclosure, sale, transfer, assignment, or deed-in-lieu
pursuant to the rights and remedies of any Financing Encumbrance or other Transfer for the
benefit of creditors.

e. Any Transfer arising solely from the termination of a joint tenancy or the partition
of property held under common ownership, except to the extent that additional consideration is
paid in connection therewith;

f. Any Transfer or change of interest by reason of death, whether provided for in‘a
will, trust or decree of distribution;

3 Any Transfer made (i) to an Affiliate without consideration except of the
cancellation of stock, membership interest, or other beneficial interest; or (ii) by an entity, trust
or joint venture {collectively, an “Entity”) to its shareholders, partners, members, or beneficiaries
(collectively, the “Members”) in connection with the liquidation of such Entity or other
distribution of property or dividend in kind to Members, if the Property is Transferred generally
pro rata or in accordance with its Entity organizational documents to its Members, and no
consideration is paid other than the cancellation of the Member’s interest in the Entity.

h. Any Transfer made solely for the purpose of confirming, correcting, madifying or
supplementing a Transfer previously recorded, making minor boundary adjustments, removing
clouds on titles, or granting easements, rights-of-way or licenses.

i Any Transfer pursuant to any decree or order of a court of record determining or
vesting title, including a final order awarding title pursuant to a condemnation proceeding, but
only where such decree or order would otherwise have the effect of causing the occurrence of a
second assessable Transfer in a series of transactions which includes only one effective Transfer
of the right to use or enjoyment of a Property.

j- Any lease of any Property {or assignment or Transfer of any interest in any such
lease) for a period of less than 30 years.

k. Any Transfer to secure 3 debt or other obligation or to release property which is
security for a debt or other obligation, including Transfers in connection with foreclosure of a
deed of trust or mortgage or Transfers in connection with a deed given in lieu of foreclosure.



L The subsequent Transfer{s) of a Property involved in a “tax free" or "tax deferred”
trade under the Internal Revenue Code, including but not limited to like-kind exchanges.

m. Any Transfer of any portion of the Property that does not contain inhabitable,
residential improvements.

4, Application for Exemption.

a. In the event of any Transfer evidenced by a recorded deed that is claimed to be
an Exempt Transfer, the Transferee shall apply to the Town Manager for a certificate of
exemption. The burden of proving any exemption shall in all cases be upon the one claiming it.
The certificate may be issued by the Town Manager either before or after the execution of the
instruments effecting the Transfer. The certificate shall be in a form prepared by the Town
Manager. For any Transfers not evidenced by a recorded deed, including but not limited ta Entity
restructures, the Transferee may, but is not required to apply to the Town Manager for a
certificate of exemption.

b. Any exemption denied by the Town Manager may be appealed to the Town's
Board of Trustees (the "Board of Trustees") within 7 days, and such appeal shall be considered
by the Board of Trustees within 30 days of receipt of the same and the appellant shalt not be
required to post any bond or deposit while the appeal is pending.

5. Receipt and Application of Funds. The Transfer Assessment may be paid either by the
buyer or the seller of the Property, as may be negotiated in each transaction. All Transfer
Assessments shall be paid directly to the Town. A portion of the funds may be used to administer
the collection of the Transfer Assessment.

6. Penalties and Liens. Penalties and liens shall be imposed as set forth below.

a. Except for Exempt Transfers, the Transfer Assessment is due and payable at the
time of the Transfer, and is delinquent if it remains unpaid for 30 days thereafter. In the event
that the Transfer Assessment is not pald prior ta becoming delinquent, a delinquency penalty of
10% of the amount of Transfer Assessment due shall accrue. If a portion of the Transfer
Assessment is paid prior to becoming delinquent, the penalty shall only accrue as to the
delinquent portion. Interest shall accrue at the rate of one and 1.5% per month, or fraction
thereof, compounded annually, on the amount of Transfer Assessment exclusive of penalties,
from the date the tax becomes delinquent to the date of payment. The Town shall also be
entitled to recover the reasonable expenses of collection, including attorney fees and court costs,
which shall become part of the Transfer Assessment.

b. Any person liable for a Transfer Assessment who causes the deed, instrument of
conveyance or document evidencing said Transfer to be filed of record in the office of the Eagle
County Clerk and Recorder or attempts to so record the document before the Transfer
Assessment and all penalties and interest thereon have been paid in full, shall be in violation of
this Covenant.



c. Any remedies provided for herein shall be cumulative, not exclusive, and shall be
in addition to any other remedies provided by law.

7. Relationship to Land. Owner acknowledges and agrees that the obligations imposed by
this Covenant are related to and touch and concern the Property.

8. Recording. This Covenant shall be recorded in the records of Eagle County, Colorado.

9. Enforcement. This Covenant is made for the express benefit of the owners and occupants
of the Property and for the additional express benefit of the Town. The Town shall have the right
and power to bring suit for either legal or equitable relief for any breach, default or lack of
compliance with the provisions of this Covenant, provided that no suit may be filed until the Town
and Owner or its successors and assigns is provided with written notice of such breach or lack of
compliance and fails to cure such breach or lack of compliance within 10 days after the mailing
of such notice. Further, the Town shall have the right to refuse to further process or deny any
building permit, certificate of occupancy or development application with regard to any portion
of the Property for which a Transfer Assessment is owed and not paid. Owner shall not have any
obligation to enforce this Covenant, and the failure to pay any Transfer Assessment payable
hereunder upon subsequent transactions shall not constitute a default by Owner hereunder.

10. Defense and Cure of Covenant.

a. In the event of any legal challenge by a third party to the validity or enforceability
of any provision of this Covenant, Owner shall cooperate with the Town, as necessary, in the
defense of such challenge. During the pendency of any such legal challenge, through and
including any final court action, Owner shall not assert any legal position contrary to the
enforceability of this Covenant. However, Owner shall not be obligated to defend any challenge
to this Covenant and may disclaim its interest or fail to respond to any action or pleading, unless
required to respond by court order.

b. In the event of a final court action determining this Covenant to be invalid or
unenforceable, in whole or in part, Owner shall cooperate with the Town as necessary, and use
its efforts to cure any legal defects, and immediately upon such cure, take such actions as may
be necessary to render the terms of this Covenant effective and enforceable. No such action
shall alter the amount of the Transfer Assessment.

c. Owner shall not be required to purchase or repurchase any of the Property to
effect a cure nor be required to pay any transfer fees not collectable by the Town because this
Covenant is held to be invalid or unenforceable by any final court action.

11.  Severability. Any determination by any court of competent jurisdiction that any provision
of this Covenant is invalid or unenforceable shall not affect the validity or enforceability of any
other provision hereof.



12.  Stastement Regarding Assessment. Upon written request by any interested party, the
Town shall issue a written statement setting forth the amount of any unpaid Transfer Assessment
with respect to any specific portion of the Property identified in such request. Such statement
shall be furnished as soon as reasonably practicable, but in no event {ater than 30 days after
receipt of the request, and shall be binding on the Town.

13.  Other Real Estate Transfer Assessments. Qwner reserves the right to impose additional
real estate transfer assessments by covenant upon the Property, including, without limitation, a
real estate transfer assessment contained in a common interest community declaration to be
recorded against the Property. The Town acknowledges that additional real estate transfer
assessments may be imposed upon the Property.

14. Amendment. The Owner may amend or terminate this Covenant. However, this Covenant
shall not be amended or terminated without the advance written consent of the Board of
Trustees. If the Town provides such consent, no amendment shall be effective unless it is
contained in a written instrument signed and acknowledged by Owner or its successors in the
same manner as a deed and duly recorded in the records of Eagle County, Colorado.

15. Term. Except as provided herein, the term of this Covenant shall be perpetual.

16. Colorado Law. The interpretation, enforcement or any other matters relative to this
Covenant shall be construed and determined in accordance with the laws of the State of
Colorado.

17.  Binding on Successors. The provisions of this Covenant shall run with the Property and
be binding on all persons who hereafter acquire any interest in the Property, whether as an
owner, renter, trustee, or mortgage beneficiary or otherwise.

18. Encumbrance. Until terminated, each and every provision contained in this Covenant
shall be deemed incorparated in each deed or ather instrument by which any right, title or
interest in any of the Property is transferred, granted, devised or conveyed, whether or not set
farth or referred to in such deed or other instrument.



IN WITNESS WHEREOF, Owner has executed this Covenant as of the date first written
above.

STATE OF COLORADO )
)ss.
COUNTY OF EAGLE )

Subscribed and sworn to before me this
as of

day of __, 2020, by

My commission expires:



Exhibit 1

LEGAL DESCRIPTION

A parcel of land situate in Sections 26, 27, 33, and 34, Township 4 South, Range 84 West, of the Sixth
Principal meridian, being a portion of Tracts 58, 59 and 70, of said Township and Range, County of Eagle,
State of Colorado, being a portion of those lands described in Land Survey Plat No. 574, 575, and 576, as
deposited in the Eagle County Eagle County Land Survey Plat Recards, mare particularly described as
follows:

Beginning at a point on the south line of Highway 6 right of way and subject property; thence departing
said south line S 73°54'09" £, 166.17 feet; thence N 83°53'51" E, 164.57 feet; thence N 03°16'32" E, 207.75
feet; thence N BB8°53'49" £, 1444.68 feet; thence N 00°03'48" E, 1304.45 feet; thence N 89'56'08" E,
1452.88 feet; thence N 01 *26'49" W, 410.52 feet to the approximate centerline of the Eagle River; thence
along said approximate centerline of the Eagle River S 74°05'42" E, 61.00 feet; thence N 89°29'45" E,
168.06 feet; thence N 60°21'13" E, 237.26 feet; thence N 41°29'08" E, 382.43 feet; thence N 36°38'S0" E,
287.00 feet; thence N 47°37'56" E, 301.83 feet; thence N 53°45'25" £, 221.64 feet; thence N 56°52'49" E,
306.49 feet; thence N 67°43'57" E, 484.77 feet; thence S 85°00'54" E, 131.72 feet; thence S 75°53'38" E,
341.87 feet; thence N 83°57'06" E, 341.07 feet; thence N 71°13'40" €, 310.58 feet; thence N 57°40'11" E,
49951 feet; thence N 42°33°26" E, 259.34 feet; thence N 32°48'52" E, 262.87 feet; thence N 21°21'27" E,
271.70 feet; thence N 18°01'29" €, 171.02 feet; thence N 38°30'11" E, 154.44 feet; thence N 52°40'07" €,
201.11 feet; thence departing said approximate centerline of the Eagle River N 26°50'41" W, 63.81 feet
to the south line of Highway 6 right of way; thence along said south line of Highway & right of way S
63°08'01" W, 3932.72 feet; thence in a southwesterly direction with anon-tangent curve turning to the
left with a radius of 11410.00 feet, having a chord bearing of S 61°05'01" W and a chord distance of 816.31
feet, having a central angle of 04°06'00" and an arc length of 816.48 feet; thence 5 59°02'01" W, 2572.80
feet; thence in a southwesterly direction with a tangent curve turning to the left with a radius of 2242.00
feet, having a chord bearing of $ 42°41'01" W and a chord distance of 1262.26 feet, having a central angle
of 32°42'00" and an arc length of 1279.56 feet to a 1350; thence S 26°20'01" W, 267.31 feet to the Point
of Beginning.

Containing 106.194 acres more or less.



EXHIBITD

Assignment and Assumption of Development Agreement Rights and Obligations

AFTER RECORDING RETURN TO:

ASSIGNMENT AND ASSUMPTION OF
DEVELOPMENT AGREEMENT RIGHTS AND OBLIGATIONS

This Assignment and Assumption of Development Agreement Rights and Obligations {this

“Assignment”} is made as of , 20___ (the “Effective Date"), by and between
{"Assignor”), and (“Assignee”).
RECITALS
Pursuant to that certain Purchase and Sale Agreement, dated as of __,by

and between Assignor and Assignee concerning the purchase and sale of certain real property
described therein, and more fully described in Exhibit A, attached hereto (the “Property”),
Assignor sold to Assignee and Assignee acquired from Assignor the Property on the Effective
Date.

fn connection with Assignor obtaining from the Town of Eagle, Colorado {the “Town”),
certain entitlement approvals for the Property, Assignor and the Town entered into that certain
Annexation and Development Agreement, dated , which agreement was
recorded in the rea! property records of the Eagle County Clerk prior to this Assignment {the
“ADA"). In connection with the Assignee’s acquisition of the Property, Assignor agreed to assign
to Assignee all of Assignor's rights under the ADA (the “Assigned Rights”}, and Assignee agreed
to assume all of the obligations of Assignor under the ADA, whether express or implied (the
“Assumed Obligations”).

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals and mutual promises and covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

i Assignment and Assumption, Assignor hereby expressly transfers, conveys and
assigns to Assignee, and Assignee hereby accepts from Assignor, the Assigned Rights.



Additionally, Assignor hereby expressly transfers, conveys and assigns to Assignee, and Assignee
hereby accepts from Assignor, the Assumed Obligations, and Assignee agrees to perform the
Assumed Obligations. As additional consideration for the purchase and sale of the Property,
Assignee hereby indemnifies and holds Assignor harmless from and against any and all claims,
liens, damages, demands, causes of action, liabilities, lawsuits, judgments, losses, costs and
expenses (including but not limited to attorneys’ fees and expenses} actually asserted against or
incurred by Assignar in connection with Assignee’s failure to satisfy the Assigned Rights.

2. General Provisions.

a. Ne Implied Waiver. No failure by either party to insist upon the strict
performance of any provision contained in this Assignment shall constitute a waiver of any such
provision.

b. No_Oral Amendment or Modifications. No amendments, waivers or
modifications of the terms and provisions contained in this Assignment, and no approvals,
consents or waivers by either party under this Assignment, shall be valid or binding unless in
writing and executed by the party to be bound thereby. No such termination, extension,
modification or amendment shall be effective unless and until a proper instrument in writing has
been executed and recorded in the Records.

c Severability. If any provision of this Assignment shall be held invalid, illegal
or unenforceable, it shall not affect or impair the validity, legality or enforceability of any other
provision of this Assignment, and there shall be substituted for the affected provision a valid and
enforceable provision as similar as possible to the affected provision.

d. Binding Effect. This Assignment shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. The provisions
contained in this Assignment shall be construed as covenants running with the Property.

e. Construction; Captions for Convenience. The parties acknowledge and
agree that both they and their counsel have reviewed this Assignment, and that the normat rule
of construction to the effect that any ambiguities are to be resolved against the drafting party
shall not be employed in the interpretation of this Assignment. All headings and captions used
herein are for convenience only and are of no meaning in the interpretation or effect of this
Assignment.

f. Costs_of Legal Proceedings. In the event either party institutes legal
proceedings with respect to this Assignment, the prevailing party shall be entitled to recover, in
addition to any other relief to which it is entitled, its costs and expenses incurred in connection
with such legal proceedings, including, without limitation, reasonable attorneys' fees.

B No Third Party Beneficiaries. None of the terms, conditions or covenants
contained in this Assignment shall be deemed to he for the benefit of any person other than




Assignee, its successors and assigns specifically designated as such in writing, and no other person
shall be entitied to rely hereon in any manner.

h. Relationship of Parties. Nothing in this Assignment shall be construed or
deemed to make or constitute the parties as partners, joint venturers or any other form of joint
participants in the development of the Property.

[Signature Page Follows]



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

ASSIGNOR:
By:
Name:
Title:
ASSIGNEE:
By:
Name:

Title:




