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, | AGREEMENT
/

* THIS AORFFMENT is cotered iato berween THOMAS R VILLELLL c’o Edgemont Ranch.

763 The Cagle Pass, Durango, Colorado 21301 (“Villelii), and RANCHO DURANGO. LTD..2

California | imited Panncrship, c/o Edgemont Ranch, 763 The Eagle Pass, Durango. Colorado 81301
{Ldgemont”). - ' ‘ oo ‘

| RECI1ALS

A.  Pursuam u; an unrecordcd Purchase Agreement (the “Purchase Agrecont”), Villelti is
purchasing all the right. titlc and intercst in and to Abling-Cash Ditch watcr owncd by Carol Aon
~ Phelps. Tomy S. Dorsett and Susan D. Motz, 200 Willow Lane, Aziec, New Mcxico 87410

“Selkr™). which is not loss than forty “Units” of Abling-Cash Ditch water. Onc Unit of Abling-Cash
Ditch watcr includes 0.01 ¢.fs. out of the Abling-Cash Ditch with an appropriatien date of Jue 1,
1878, and an adjudication date of November 8, 1923, Case No. 1751, District Count, Water Division
7. La Plata County, Colovado (“F-47), and 0.0062 c.fs. out of the Abling-Cash Ditch with an
approprision date of May 15, 1883 and an adjudication date of Novemher 8, 1923, Case No. 1751,
District Court. Water Division 7. La Plata County, Colorado (“F-157). Scller’s remaining Abling-
© Cash Ditch water rights consist of 0.4048 CFS of F-4 and 0.2510 CFS of £-15 rights (the “Water
Rights™). A memorandum of the Purchasc Agreement is recorded at Reception No. 688590 in the
records of the Clerk and Recorder of La Plata County, Colorado. A copy of the Purchase Agreement
~ is auached hereto and made a part hereof as Exhibit “A.” .

B.  Pursuant (0 an Agrcement between Villeli and Sciler (the "Change Agreement™). Villclh
may effect 2 change of Water Rights in Watcr Court, Water Division 7, without the objection of
Sciler, provided that, until Villelti bas paid Seller the complete purchasc price under the Purchase
Agrecmnent, Viliclli may aot obtain a Water Rights Change Decrec which would preclude the
continued usc of the Water Rights for irvigation 2s originally docrced. A copy of the Change
Agreoment is attached hercio and made u part hercol a3 Exhibit “B.”

C.  Villclli has paid Seller $135.000.00 toward the purchase price of $150,000.00 for the
Wiatcr Rights, including a $20,000.00 down payment and, pursuant {0 a non-recourse note fiom
Villelli 10 Seticr (the “Note"). onc payment of $25,000.00 plus accrucd intercst, aad two payincats
of $45.000.00 plus accrued inrcrest. Pursuant ty the Note, Viliclli must pay Selicr $45.000.00 plus
accrucd intcrest on or before October 18, 1998,

D. Inthe cvent of a defauk on ibc Notc, Seller's only remcdy i to reiricve 1be quit claim
deed from cscrow and retain any moocy paid (o the date of default.

‘E.  Upon payment of the full purchasc pricc and any accrucd interest, Selier 1 to convey the
Water Rights to Purchaser by quit claim decd. Until such payment, the docd remaius i cscrow with
Colorado Land Title. with Seller 1o pay all escrow fees. '
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. kdgcmont withes 1o obiain Villelli's intcrest in the Water Rights for use a1 Edgemom
Reuch. : : _

- NOW. THEREFORE, in coosideration uf $10.00 hereby reccipicd for and other good and
valuable consideration, Vilclli and Edgemont agroe as follows:

1. \fillclli'hcrcby assigos Villel's rights under the Purchasc Agreement to Edgernont and
shall notify Scller of the assignment. '

~ 2. Fdgemont shall make the last payment on the Note 1o Seller in the amount of $49,500.00
(545,000.00 plus accrued interest of $4,500.00) on or defore October 18, 1998, Fdgemont
understands if it docs not pay, @ will not receive a qust claim decd for the Water Rights and all moncy
paid previously by Villelh for the water Rights will be Jost. '

: 3. Imyoediatcly upon rckease from escrow of the quil claim deed for the Water Rights to
Villclli (rom Sefler, Viliclli shall quit ciaim the Water Rights 10 Edgemont in 2 form substantially
similar to that attached bereto and made a part hereof as Exhibit “C.” :

- 4. Dispws. Resohiion.

a. Should a dispute arise regarding this Agreement or performance of the obligations
hercin. the parties agree 1o seek firnst to work out the dispute amicably. o

b.  This Agreement shall be governcd by and construed in accordance with apphcable
Colorado law. Venue for any legal proceediog shall be the District Court, L.a Plata Coumy,
Colorado. :

¢.  Should iitigation be necessary 10 caforce any ierm of provision of this Agreerat,
then all litigation cxpenscs, wilness fees and court cots, and reasonable atoroey's foes shall be paid
by the non-provailing party.

5. Amcndmeats and Modifications. No provision of this Agreement may be amended oF
moditicd in any way except by the wrilten agreement of the partcs. »

6. Total Auccment Thereare po understandings or agrosments between the parties except
as berein exprossly stated. : _ '

a  Countcrpads. This Agrcement may be signed in counterparts. each to serve as an
originul document. ] -

te
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b. W In the uecuﬁoh of this Agreemcnt, nuc:! signf«lurcs of the
partics to this Agicemcm shall be considered ofiginal signarues. A party excaning his Agreement
with a faxcd signature shall promptly provide the other parties 1o this Agrccment with an original

signature. :

THOMAS R. \'!LLF.LE_U

Romo T UM o 3R

Thomas R. Villeth

RANCHO DURANGO, LTD., 3 California Limited Partnership

By. Villclii Emerpriscs. inc., a General Partncrship

A)_M‘ , Datc: _E'a G- ?4\

ichard A. Villclli, Prevident and
General Partner

1 vas e RAGY B .24 0
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