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SILVERTHORNE URBAN RENEWAL AUTHORITY MEETING AGENDA

WEDNESDAY, DECEMBER 10, 2614

Meeting to commence immediately upon adjournment
of the 6:00 p.m. Town Council Meeting

CALL TO ORDER/ROLL CALL/APPROVAL OF AGENDA

CONSENT CALENDAR

A.

SURA Meeting Minutes, April 9, 2014

ACTION ITEMS

A,
B.
C.

D.
E.

Resolution 2014-02; a 2014 Appropriation Resolution

Resolution 2014-03; a 2015 URA Budget Resolution

Contract to Buy and Sell Real Estate — Silverthorne Development Company
(SDC) to Silverthorne Urban Renewal Authority (SURA)

Operating Agreement of the Blue River Real Estate Company, LLC

Agreement for Contribution of Real Property to Limited Liability Company (Blue
River Real Estate Company, LLC)

DISCUSSION ITEMS

ADJOURNMENT
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Town of Silverthorne
Council Agenda Memorandum

T0: Town Council Q
THRU: Ryan Hyland, Town Manager@ JYNN\
FROM: Michele Miller, Town Clerk, MMC
DATE: December 4, 2014

SUBJECT: Urban Renewal Meeting Minutes from April 9, 2014

SUMMARY: Staff asks the Urban Renewal Authority to approve the meeting
minutes from April 9, 2014.

STAFEF RECOMMENDATION: Staff recommends approval of the Minutes from

the meeting.

PROPOSED NOTION: Included in the Consent Calendar motion.

ATTACHNMENTS:
Meeting Minutes

MANAGERS COMMENTS:




SILVERTHORNE URBAN RENEWAL AUTHORITY MEETING AGENDA
Wednesday, April 9, 2014

CALL TO ORDER/ROLL CALL/APPROVAL OF AGENDA:

Those members present and answering Roll Call were Chair Bruce Butler, and
Commissioners Peggy Long, Jon Bird, Russ Camp, Derrick Fowler, David Preaus,
Stuart Richardson and Ann-Marie Sandquist. Staff members present were Town
Manager Ryan Hyland, Executive Director Mark Leidal and Attorney Jerry Dahl.

CONSENT CALENDAR:

SANDQUIST MOVED TO APPROVE THE CONSENT CALENDAR INCLUDING THE - —

MINUTES FROM DECEMBER 11, 2013 AND APRIL 2, 2014. MOTION SECONDED.
MOTION PASSED UNANIMOUSLY BY COMMISSIONERS PRESENT.

CONMISSIONER COMNMENTS
None.

STAFF COMMENTS
None.

EXECUTIVE SESSION:

FOWLER MOVED TO GO INTO EXECUTIVE SESSION AT 7:54 UNDER (§24-6-
402(4)(a), C.R.S.), (§24-6-402(4)(b), C.R.S.), AND (§24-6-402(4)(e), C.R.S.) TO
DISCUSS DEVELOPMENT AND REDEVELOPMENT MATTERS.

HE FURTHER MOVED TO RECONVENE THE URA MEETING AFTER THE
CONCLUSION OF THE EXECUTIVE SESSION, FOR THE PURPOSE OF TAKING
ANY ACTIONS DEEMED NECESSARY. MOTION SECONDED. MOTION PASSED
UNANIMOUSLY BY COMMISSION.

SANDQUIST MOVED TO CONCLUDE THE EXECUTIVE SESSION, RETURN TO
THE OPEN MEETING AT 8:33 P.M.

ACTION ITEMS
Resolution 2014-1, A Resolution Delegating Certain Contract Authority to the

Executive Director
Ryan Hyland, Town Manager, presented Resolution 2014-01 to the Authority for

consideration.

April 9, 2014
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Town of Silverthorne Urban Renewal Authority Meeting Minutes

SANDQUIST MOVED TO APPROVE RESOLUTION 2014-1, A RESOLUTION
DELEGATING CERTAIN CONTRACT AUTHORITY TO THE EXECUTIVE DIRECTOR
AND INCLUDING THE NOT TO EXCEED FIVE MILLION, AS NOTED IN SECTION 1.
MOTION SECONDED. MOTION PASSED UNANIMOUSLY BY COMMISSION.

ADJOURNMENT:

SILVERTHORNE URBAN RENEWAL AUTHORITY MEETING ADJOURNED AT 8:40
P.\.

BRUCE BUTLER, CHAIR

ATTEST

MICHELE MILLER, URBAN RENEWAL
AUTHORITY CLERK

These minutes are only a summary of the proceedings of the meeting. They are not intended to be comprehensive or to include
sach statement, person speaking or to portray with complete accuracy. The most accurate record of the meeting is the videotape of
the meeting, maintained in the office of the Town Clerk.

April 9, 201
Page 2
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Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

To: Chairman and Board Members

From: Donna Braun, Treasurer -

Thru: Mark Leidal, Executive Director it

Date: December 2, 2014 for meeting of December 10, 2014

Subject: Resolution# 2014-02 — 2014 Appropriation Resolution

- SUMMARY:
The Authority is asked to consider Resolution No. 2014-02, an appropriation resolution

amending the 2014 budget to allow for the adjustment to revenues and expenses as
related to operations, capital projects and transfers.

PREVIOUS AUHTORITY ACTION:

The Authority allows for additional appropriations by resolution ‘during the fiscal year for
adjustments required of the Authority. Note that the Resolution complies with the Town of
Silverthorne’s Charter regulation Section 8.7 in that “the additional appropriations do not
exceed the amount by which actual and anticipated revenues of the year and prior year
available cash exceed the expenditures as estimated in the budget” The Authority
currently follows the budget and financial policies of the Town of Silverthorne.

BACKGROUND:
The adjustments in this Resolution reflect actual results and projections for the remainder

of the year. Prior Authority approved expenses are included. An explanation of Exhibit A is
as follows:

Silverthorne Urban Renewal Authority (URA)
URA Revenues.

¢« The URA’s has the ability to acquire properties which will be used to further the
goals of the Town and URA as outlined in the 2013 URA Plan which was adopted in
January of 2013. Any loans from the Town are intended to be repaid by the URA.
During 2014, the URA, in partnership with Craig Realty, purchased the Acom
commercial property and made major property improvements for a total cost of
$1,468,500. The Town will loan the URA a total of $757,046 which will require the
URA budget to increase the transfer from the Town’s general fund by $74,046.

e The URA has a partnership with Craig Realty to purchase the Acorn Property. The
purchase will be a 50/50 split between the two entities. After property
improvements, the amount required from Craig Realty will need to be increased by
$134,250.

URA Expenses
e The URA was authorized by their Authority to purchase the Acorn commercial
property. The cost of the property plus property improvements is estimated to be
$1,468,500. The property improvements have required an addition to the URA
budget of $208,500.




Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

CURRENT ISSUES & FINANCIAL IMPLICATOINS
The enclosed Long Range Plans (Exhibit B) reflect the additional items and reductions of

prior budgeted items of this Appropriation Resolution.

RECOMMENDATION:
Staff recommends approval of Resolution No. 2014-02.

PROPOSED MOTION:
“| MOVE TO APPROVE RESOLUTION NO. 2014-02, A RESOLUTION AMENDING

THE 2014 SILVERTHORNE URBAN RENEWAL AUTHORITY BUDGET AS
PRESENTED.”

ATTACHMENTS:
1. Resolution #2014-02
2. Exhibit A — Appropriation breakdown
3. Exhibit B — Updated Long Range Plans




SILVERTHORNE URBAN RENEWAL AUTHORITY
SILVERTHORNE, COLORADO
RESOLUTION NO. 2014-02

A RESOLUTION RECONGNIZING ADDITIONAL URBAN RENEWAL AUTHORITY
REVENUES OF $208,296 AND APPROPRIATING URBAN RENEWAL AUTHORITY
EXPENSES IN THE AMOUNT OF $208,500

WHEREAS the Silverthorne Urban Renewal Authority Board may make additional
appropriations by resolution during the fiscal year; and

WHEREAS, the Silverthorne Urban Renewal Executive Director has certified that
- -additional funds are available for appropriations;-and - .

WHEREAS, the Silverthorne Urban Renewal Authority Board is advised that certain
revenues, expenses and transfers must be approved by resolution.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF THE SILVERTHORNE
URBAN RENEWAL AUTHORITY OF SILVERTHORNE, COLORADO THE

FOLLOWING:

Section 1:
Upon the Executive Director's certification that there are current year revenues available

for appropriation in the Authority’s Fund and the Board hereby makes supplemental
appropriations as itemized in Exhibit “A” attached hereto.

Section 2:

The Board hereby authorizes and directs the Executive Director to enter into such
contracts and execute such documents on behalf of the Authority as may be necessary
and customary to expend the funds hereby appropriated for all operations, capital
projects and debt within this budget as amended in accordance with the requirements of
the State of Colorado and the Town of Silverthorne’s Financial Policies.

Section 3:

If any provision of this Resolution or portion thereof is held by a court of competent
jurisdiction to be invalid or unconstitutional, such invalidity or unconstitutionality shall not
affect any other provision which can be given effect without the invalid portion.

Section 4:

All prior ordinances, resolutions, or other acts, or parts thereof, by the Urban Renewal
Authority in conflict with this Resolution are hereby repealed, except that this repealer
shall not be construed to revive any previously repealed or expired act, ordinance or
resolution, or part thereof.




Section 5:
This Resolution shall be effective following adoption.

READ AND ADOPTED AFTER CONDUCTING A PUBLIC HEARING ON THE 10TH
DAY OF DECEMBER, 2014.

SILVERTHORNE URBAN RENEWAL AUTHORITY
SILVERTHORNE, COLORADO

BY:

Bruce Butler, Chairperson
ATTEST:

BY:

Michele Miller, Silverthorne URA Clerk




SILVERTHORNE URBAN RENEWAL AUTHORITY

RESOLUTION # 2014-02

Exhibit A

URBAN RENEWAL AUTHORITY

Recognize Urban Renewal Authority Fund Revenues

Reimbursement from Developer
Transfers In:
Town of Silverthorne

Total Additional Urban Renewal Authority Fund Revenues

Appropriate Urban Renewal Authority Fund Expenses

"~ Land - Acorn Commercial _'P'r'operty

Total Additional Urban Renewal Authority Fund Expenses

Account #

81-81-0000-69045

81-96-0000-76001

~ 81-81-8110-86100

Amount

134,250

74,046

208,296

208,500

208,500




|
mmmhm.,m
|
§

vI6'bT 1£9°87 A4S £91°%S - 0 (z39°1)
L£9°87 TLITE §66°6¢ £91°F - (z89°1) (zg9'1) -
(c1L'e) (se5°c) (g3¢'e) (809°8T) 15 789°1 789°1 (z39°1)

6107 8102 LT0Z PRI 9T0Z png ST07 foxg y10z png $10T PV €107
6£5°6S L¥8'¢S §eT'Ts 0005 006y PT968F°1 Y19°687°1 $99°L8T°¢
6£5°5E Ly8'ee ceTTe _ 00£'6T 005°89t°1 ~00S89%"T -

- - - " - FIT 0T FIT 0T 6ZHBF1°E
000°0Z 000°0Z 000°0T 00007 ~000°0T 000°s 000°s 9£T'6¢
|
7
6107 8107 LTI0Z PRg[oT0Z pog ¢T(7 forg 107 png 102 1Y €107
ﬁ
978°1S Z1€°08 [A%854 760°CE £95°C01T 06164 T 96T I6F 1 £86°631°¢
40009 - - -
- - - - i - 0001 9PO°LSL 4 OPO°LSL £36°681°¢
0LL'LT £T6°91 811°91 - m - 0ST'YEL  DSTFEL -
LSOFE 68€°¢E FELTE N%,J. £Or 1€ - -
6107 8107 JATIY3 Pag 9107 pag ST0Z foad +107 pPRg F107 PV £10Z
SNVId ZONVYE ONOT

ALTMOHLAY TYMINTIE NVTEN ANTJOHLIEIATIS

OaQvd0TOD ‘INHOHLITATIS 40 NAOL

JONVTVE NI INTHEND
ADNVIVE NN MONd

JONVIVE ANNA Q3a 7/ ONT

[e10], asmirpuadxsy

pun [RISUAL) O} JOISUBI]T,

WY - pue
[RIDISWIOT) YoURY WS ~ puey
$93,] [BOWISSJOIF

:sasuadxy

[EI0), anusARYy

OPRIOTOD JO 21815 WO 21809y
SUWIOYLISA[IS JO UmG ] WrOI] Surpung
stodojaaa( woly Surpun,y

SenuaASy JIL
1SaNEAANT

¥1oz/z/el
SXTIT\PRENOOVET g HAuxg

10



Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

To: Chairman and Board Members

From: Donna Braun, Treasurer

Thru: Mark Leidal, Executive Director e~

Date: December 2, 2014 for meeting of December 10, 2014

Subject: Resolution # 2014-03 — 2015 URA Budget Resolution

SUMMARY:
The 2015 Budget Resolution recognizes revenues, appropriates expenses, approves
transfers and adopts the Silverthorne Urban Renewal Authority (URA) budget for the

calendar year 2015.

PREVIOUS BOARD ACTION:

" The Revised and Restated Urban Renewal Plan was approved by the Town of -

Silverthorne Town Council at the February 27, 2013 Council meeting. The proposed plan
focuses on the need to utilize tools available through the Urban Renewal Law to assist in
the creation of compact, mixed-use, pedestrian-oriented commercial district.

BUDGET MESSAGE:
The URA Staff has had the opportunity o review the URA financial activity for fiscal year
2015. The activity planned for 2015 includes:

Revenues:

e $31,483 in property tax increment financing (TIF). This will be the first year where
the URA will see some increase in assessed values of the URA district area from
the 2012 base property value area and thus generate some TIF revenues.

¢ There is an estimated $60,000 in State of Colorado rebates from the contamination
clean-up on the Acorn commercial property.

e The Town of Silverthorne general fund will contribute $12,000 towards general
URA expenses.

Expenses
e The URA expects to spend $20,000 in professional services in 2015.

e $29,300 in general operating and maintenance on the Acorn commercial property
which will be split evenly with Craig Realty through the LLC formed. The rebate
from the State will cover the Acorn property expenses.

At the end of 2015 there is estimated to be a fund balance of $54,163. Of that balance
$30,700 is related to the Acorn property.

RECOMMENDATION:
Staff recommends approval of Resolution No. 2014-03.

PROPOSED MOTION:

‘1 move to approve Resolution No. 2014-03; a resolution recognizing revenues,
appropriating expenses, approving transfers and adopting the Silverthorne Urban
Renewal Authority budget for the year beginning on the first day of January, 2015
and ending on the last day of December, 2015”.

11




Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

ATTACHMENTS:
1. Resolution #2014-03
2. Silverthorne URA Long Range Plan

12




SILVERTHORNE URBAN RENEWAL AUTHORITY
SILVERTHORNE, COLORADO
RESOLUTION NO. 2014-03

AN ORDINANCE RECOGNIZING REVENUES, APPROPRIATING EXPENSES, AND
APPROVING TRANSFERS FOR THE YEAR BEGINNING ON THE FIRST DAY OF
JANUARY, 2015 AND ENDING ON THE LAST DAY OF DECEMBER, 2015.

WHEREAS, the Silverthorne Urban Renewal Authority (URA) Treasurer, designated by URA to
prepare the budget, has prepared and submitted to the URA a proposed annual budget for the
URA, for the fiscal year beginning January 1, 2015 and ending December 31, 2015 and

WHEREAS, notice of the proposed budget was published in a newspaper of general circulation
in Summit County prior to the public meeting scheduled in December, and;

-- WHEREAS, a hearing will be held at the scheduled URA meeting on December 10, 2014, and; - - -

WHEREAS, the adopted budget is be available for review in the office of the Town of
Silverthorne's Finance Director located in Town Hall, and;

WHEREAS, the URA Board shall adopt a resolution adopting the budget and appropriating
moneys for the purposes therein, and,

WHEREAS, the adopted budget as submitted and summarized below recognizes revenues,
appropriates expenses and approves transfers for the calendar year 2015: '

NOW, THEREFORE, THE BOARD OF THE SILVERTHORNE URBAN RENEWAL
AUTHORITY OF SILVERTHORNE, COLORADO ORDAINS:

Section 1:

The budget for the Silverthorne Urban Renewal Authority for the fiscal year 2015 as submitted
as described below is hereby adopted, which adoption shall constitute appropriations of the
amounts specified therein as Expenses from the Fund indicated; and that the estimated
Beginning Balances, Revenues and Transfers is hereby declared to be a reasonable projection
of the amount of Revenue available for appropriation and to provide an adequate Fund Balance
at the close of the fiscal year beginning January 1, 2015 and ending December 31, 2015 more
particularly described as follows:

Fund/ : Beginning Transfers Transfers Ending
Department Balance Revenue In Expense Qut Balance

SILVERTHORNE URA

Transfer in from Town of Silverthorne
Property Tax Incentive

Professional Fees

Other

Availabie Funds

Total Sitverthorne URA Fund

Section 2:

- - 12,000 -
- 31,463 - - -
- - 20,000 -
- 60,000 28,300 -
- - - 54,163
- 91,463 12,000 49,300 54,163

The URA Board hereby authorizes and directs the Executive Director to enfer into such
contracts and execute such documents on behalf of the URA as may be necessary and
customary to expend the funds hereby appropriated for all operations and capital projects within

13




the budget as hereby adopted all in accordance with the requirements of the Town of
Silverthorne’s Financial Policies.

Section 3.

The budget hereby approved and adopted shall be signed by the Chairperson and URA Clerk
and made a part of the public records of the Silverthorne Urban Renewal Authority of
Silverthorne, Colorado.

INTRODUCED, READ, AND APPROVED THE 10TH DAY OF DECEMBER, 2014.
SILVERTHORNE URBAN RENEWAL AUTHORITY

SILVERTHORNE, COLORADO
BY:

Bruce Butler, Chairperson

ATTEST:

By:
Michele Miller, Silverthorne URA Clerk

14
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Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

To: Chairman and Board Members

From: Mark Leidal, Executive Director 1\ _..

Date: December 4, 2014 for meeting of December 10, 2014

Subject: Contract to Buy and Sell Real Estate — Silverthorne Development

Company (SDC) to Silverthorne Urban Renewal Authority (SURA)

SUMMARY: The approval of the Contract to Buy and Sell Real Estate between the
Silverthorne Development Company, LLC, and the Siiverthorne Urban Renewal Authority
will transfer the ownership of the property at 171 Blue River Parkway (Lot 1, Acorn
Subdivision) to SURA.

PREVIOUS BOARD ACTION: Resolution 2014-1. A Resolution Delegating Certain
Contract Authority to the Executive Director was approved by the Commissioners on April
9, 2014, authorizing the Executive Director “fo sign certain confracls and agreements
related to retail strategy, including the acquisition of real property necessary fo implement
the retail strategy, in an amount not to exceed $5,000,000 and to perform any lawful acts
fo carry out those ends.”

There is also an Operating Agreement between the SDC and SURA for the acquisition of
property.

DISCUSSION: SDC has acquired the Acorn Property located at 171 Blue River Parkway,
and has removed the existing convenience store and gas station. With this contract, SDC
will transfer the property to SURA. SURA will then be transferring the property to the new
Blue River Real Estate Company, LL.C, which is a joint partnership between SURA and
Craig Realty Group ~ Silverthorne, LLC.

RECOMMENDATION: Although authority has alteady been granted to the Executive
Director in Resolution 2014-1, Staff recommends approval of the Contract to Buy and Sell
Real Estate for 171 Blue River Parkway between Silverthorne Development Company,
LLC, and the Silverthorne Urban Renewal Authority.

PROPOSED MOTION:
“I move to approve of the Contract to Buy and Sell Real Estate for 171 Blue River

Parkway between Silverthorne Development Company, LLC, and the Silverthorne
Urban Renewal Authority.”

ATTACHMENTS:
Contract to Buy and Sell Real Estate — SDC to SURA for 171 Blue River Parkway

17




WOLFE & Wolfe & Company
COMPANY Jack Wolfe
Frew PrEweese Ph: {970) 453-4342

he printed portions of this form, except differentiated additions, have been approved by the Colorado Real Estate
Comimission.(CBS4-8-13) {Mandatory 1-14)

L=l R Nl RV, BRSPSV

10 THIS FORM HAS IMPORTANT LEGAL CONSEQUENCES AND THE PARTIES SHOULD CONSULT LEGAL
11 AND TAX OR OTHER COUNSEL BEFORE SIGNING.

i4 CONTRACT TO BUY AND SELL REAL ESTATE

15 {LAND)

17 (E Property with No Residences}

18 (L] Property with Residences-Residential Addendum Attached)

21 Date; 711/28/2014

23
| AGREEMENT |

27 1. AGREEMENT. Buyer, identified in § 2.1, agrees to buy, and Seller, identified in § 2.3, agrees to sell, the
28 Property described below on the terms and conditions set forth in this contract {Contract).

31 2, PARTIES AND PROPERTY.
2.1, Buyer. Buyer, Silverthorne Urban Renewal Authority , will take title to the Property described

34 below as
35> [ Joint Tenants L[ Tenants In Common [ Other

37 n/a .

gg 2.2. Assignability and Inurement. This Contract B&1s [ Is Not assignable by Buyer without Seller's
a0 prior written consent. Except as so restricted, this Contract inures to the benefit of and is binding upon the heirs,
41 personal representatives, successors and assigns of the parties.

jg 2.3. Seller. Seller, Silverthorne Development Company, LLC | is the current owner of the Property
44 described below.

45 2.4, Property. The Property is the following legally described reaj estate in the County of

jg Summit , Colorado:

48 Lot 1 Acorn Subdivision, Reshdivision Tract I-6 South Silverthorne Annex
43 known as No. 177 Blue River Parway Silverthorne CO 80498,
together with the interests, easements, rights, bensfits, improvaments and attached fixtures appurtenant thereto,

51

52 and all interest of Seller in vacated streets and alleys adjacent thereto, except as herein excluded {Property).
gi 2.5. Inclusions. The Purchase Price includes the following items {Inclusions):

55 2.51. Fixtures. All fixtures attached to the Property on the date of this Cantract.

56 Other Fixtures: n/a
57 If any fixtures are attached fo the Property after the date of this Contract, such additional fixtures are also included

§S in the Purchase Price.
60 2.5.2, Personal Property. If on the Property, whether aftached or not, on the date of this
61 Contract, the following items are Included: '
63 n/a
64 Other Personal Property:
& n/a
67 The Personal Property to be conveyed at Closing must be conveyed by Seller free and clear of all
gg taxes (except personal property taxes for the year of Closing), fiens and encumbrances, except
70 n/a . Conveyance will be by bill of sale or other applicabla legal instrument.
;é 2,53, Trade Fixtures: With respect to frade fixtures, Seller and Buyer agree as follows:
73 n/a
74 The Trade Fixtures to be conveyed at Closing will be conveyed by Seller free and clear of all taxes
;g (except personal property taxes for the year of Closing), liens and encumbrances, except
77 n/a -
75 Conveyance will be by bill of sale or other applicable legal instrument.
80 2.6, Exclusions. The following items are excluded (Exclusions):
g; n/a
83
CBS4-8-13. CONTRACT TO BUY AND SELL REAL ESTATE - Land Page f of 16 12/3/2014 5:59:45 PM
Buyer(s) Initials Seiler(g) Initials

CTMeConiracts.com - ©2014 CTM Software Corp.




gg 2.7. Water Rights, Well Rights, Water and Sewer Taps.
2? Kl 2.7.1. Deeded Water Rights. The following legally described water rights:
n/a
gg Any deeded water rights will be conveyed by a good and sufficient n/a deed at Closing.
g{l’ O 2.7.2. Other Rights Relating to Water. The following rights relating to water not included in
a2 §§ 2.7.1, 2.7.3, 2.7.4 and 2.7.5, will be transferred to Buyer at Closing:
93 n/a
gg O 2.7.3. Well Rights. Seller agrees to supply required information to Buyer about the well.
96 Buyer understands that if the well to be transferred Is a "Small Capacity Well® or a "Domestic Exempt Water Weli"
97 used for ardinary household purposes, Buyer must, prior to or at Closing, complete a Change in Ownership form
gg for the well. If an existing well has not been registered with the Colorado Division of Water Resources in the
joe  Depariment of Natural Resources (Division), Buyer must complete a registration of existing well form for the well
101 and pay the cost of registration. If no person will be providing a closing service in connection with the transaction,
ig% Buyer must file the form with the Division within sixty days after Closing. The Well Permit # is
104 n/a .
s O 2.7.4. Water Stock Certificates: The water stock certificates to be transferred at Closing are
a7 as follows:
108 n/fa
1(1)3 2.7.5. Water and Sewer Taps. Note: Buyer is advised to obtain, from the provider,
111 written confirmation of the amount remaining to be pald, if any, time and other restrictions for transfer
112 and use of the taps.
iii 2.7.6. Conveyance. If Buyer is fo receive any rights to water pursuant to § 2.7.2 (Other Rights
115 Relating to Water), § 2.7.3 (Well Rights), or § 2.7.4 (Water Stock Certificates), Seller agrees to convey such rights
116 {o Buyer by execuiing the applicable legal instrument at Closing.
ii; 2.8, Growing Crops. With respect to growing crops, Seller and Buyer agree as follows:
119 n/a
120
135 3. DATES AND DEADLINES.
123
1%2 Item No.| Reference Event Date or Deadline
igg 1. §4.3 Alternative Earnest Money Deadline n/a [
128 Title
129 2 §8.1 Record Title Deadiline 12/5/2014 Friday
ig? 3 §8.2 Record Title Objection Deadline 12/10/2014 Wednesday,
132 4 6§83 Off-Record Tille Deadline 12/5/2014 Friday
PES 5 68.3 Off-Record Title Objection Deadline 12/10/2014 Wednesday
135 B £8.4 Title Resolution Deadline 12/12/2014 Friday
gg 7 §8.6 Right of First Refusal Deadling n/a
138 Owners’ Association
iig 8 §7.3 Associafion Documents Deadline n/a
141 9 74 Association Documents Objection Deadline n/a
;g Selter's Property Disclosure
144 10 | §10.1 Seller's Property Disclosure Deadling 12/5/2014 | Friday
iig Loan and Credit
147 11 §5.1 Loan Application Deadiine n/a
148 12 §5.2 Loan Objection Deadline n/a
i;g 13 §5.3 Buyer's Credit information Deadiine n/a
151 Disapproval of Buyer's Credit Information
i?i 14 §5.3 Deadline P y n/a
154 15 8§54 Existing Loan Documents Deadline n/a
155 16 §5.4 Existing Loan Documents Objection Deadline n/a
igg 17 §5.4 Loan Transfer Approval Deadline n/a
158 18 §4.7 Seller or Private Financing Deadline n/a
igg IAppraisal
161 19 §6.2 Apprajsal Deadiine n/a
igg 20 §6.2 Appraisal Objection Deadline n/a
164 Survey
igg 21 $9.1 Current Survey Deadline 12/5/2014 Friday
167 22 $9.2 Current Survey Objection Deadling 12/8/2014 Monday
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168 23 ] §92 | Current Survey Resolution Deadline 12/10/2014 | wednesday
i?g Inspection and Due Diligence
171 24 §10.2 Inspection Objection Deadline n/a
A 25 §10.3 Inspection Resolution Deadiine n/a
174 26 §10.5 Property Insurance Objsction Deadline n/a
i;g 27 §1086 Due Diligence Documents Delivery Deadline n/a
177 28 §106 Due Diligence Documents Objection Deadline n/a
i;g 29 81086 Due Dillgence Documents Resolution Deadline
180 30 §1086 Environmental Inspection Objection Deadline n/a
181 31 §10.6 ADA Evaluation Objection Deadline n/a
e 32 §10.7 Conditional Sale Deadiine
184 33 §11.1 Tenant Estoppel Statements Deadline n/a
igg 4 s112 | Tenant Estoppel Statements Objection
187 eadline
188 Closing and Possession
La 35 §12.3 Closing Date 12/19/2014 Friday
191 36 §17 Possession Date 12/19/2014 Friday
igg 37 §17 Possession Time 4:00 p.m. MST
194 38 §28 Acceptance Deadline Date S n/a
135 39 §28 Acceptance Deadline Time n/a
196
197 40 n/a n/a n/a
198 41 n/a n/a n/a
159
gg? 3.1. Applicability of Terms. Any box checked in this Contract means the corresponding provision
202 gnplies, Any box, blank or line in this Contract left blank or completed with the abbreviation "N/A”, or the word
203 L . . . . L .
504 Deleted” means such provision, including any deadline, is not applicable and the corresponding provision of this
ggg Contract to which reference is made is deleted.
§8§ The abbreviation "MEC* {mutual execution of this Contract) means the date upon which both parties have signed
209 this Confract.
210
211
212 4, PURCHASE PRICE AND TERMS. )
%ﬁ 4.1, Price and Terms, The Purchase Price set forth below Is payable in U.S. Dollars by Buyer as follows:
215 :
%}2 ltem No. | Reference tem Amount Amount
218 1 § 4.1 Purchase Price $0.00 |
%;3 2 § 43 Earnest Money o
221 3 & 45 New Loan
3%; 4 § 4.6 Assumption Balance
224 5 § 4.7 Private Financing
3%2 8 & 4.7 Seller Financing
227 7 n/a n/a
§§§ 8 n/a n/a
2306 9 & 4.4 Cash at Closing D $0.00
231 10 TOTAL $0.00 $0.00
233
23 4.2, Seller Concession. Seller, at Closing, will credit, as directed by Buyer, an amount of $
235 n/a to assist with any or all of the following: Buyer's closing costs, {Seller Concession). Seller
237 Concession is in addition to any sum Seller has agreed to pay or credit Buyer elsewhere in this Contract. Seller
%gg Concession will be reduced to the extent it exceeds the aggregate of what s allowed by Buyer's lender as set
240  forth in the Closing Statement, Closing Disclosure ar HUD-1, at Clesing.
%i; 4.3. Earnest Money. The Earnest Money set forth in this section, in the form of
243 n/a , will be payable to and held by Land Title Guearanfee Company
244 (Famest Meney Holder), in its trust account, on behalf of both Seller and Buyer. The Earnest Money deposit must
ijg be tendered, by Buyer, with this Contract unless the parties mutually agree to an Alternative Earnest Mohey
247 Deadline (§ 3) for its payment. The parties authorize delivery of the Earnest Money deposit to the company
248 eonducting the Clasing {Closing Company), if any, at or before Closing. In the event Earnest Money Holder has
%gg agread fo have interest on Eamest Money deposits transferred to a fund established for the purpose of providing
251 affordable housing to Colorado residents, Seller and Buyer acknowlsdge and agree that any inferest accruing on
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252 the Earnest Money deposited with the Earnest Money Holder in this transaction wilt be transferred fo such fund.
333 4.3.1. Alternative Earnest Money Deadline. The deadiine for delivering the Earnest
255  Money, If other than at the time of tender of this Contract, is as set farth as the Alternative Earnest Money
256 Deadtine (§ 3).
;gg 4.3.2. Return of Earnest Money. If Buyer has a Right to Terminate and timely terminates,
259 Buyer is entitied to the return of Earnest Money as provided in this Contract. If this Contract is terminated as set
260 farth in § 25 and, except as provided in § 24, if the Earnest Money has not already been returned following receipt
%g; of a Notice to Tenminate, Seller agreas to execute and return to Buyer or Broker working with Buyer, wiitten
263  mutual instructions (e.g., Earnest Money Release form), within three days of Sellet’s receipt of such form.
264 4.4, Form of Funds; Time of Payment; Available Funds.
%gg 4.4.1. Good Funds. All amounts payable by the parties at Closing, including any loan
267 proceeds, Cash at Closing and closing costs, must be in funds that comply with all applicable Colorado laws,
268 including eleclronic transfer funds, cerlified check, savings and loan feller's check and cashiet’s check (Good
ggg Funds).
271 4.4.2, Time of Payment; Available Funds. All funds, including the Purchase Price to be
272 paid by Buyer, must be paid before or at Closing or as otherwise agreed in writing betwaen the parties to allow
g;i’ disbursement by Closing Company at Closing OR SUCH NONPAYING PARTY WILL BE IN DEFAULTY. Buyer
275  represents that Buyar, as of the date of this Contract, [] Does [ Does Not  have funds that are immediately
%;—6; varifiable and available in an amount not less than the amount stated as Cash at Closing in § 4.1,
278 4.5, New Loan. (Omitted as inapplicable) :
279
280 46. Assumption. (Omitted as inapplicable)
282
%gf" 4.7. Seller or Private Financing. (Omitted as inapplicable)
285
ggg | TRANSACTION PROVISIONS |
288
289
ggfl’ 5. FINANCING CONDITIONS AND OBLIGATIONS. (Omitted as inapplicable)
292
%gz 5.3. Credit Information and Buyer's New Senior Loan. {Omitted as inapplicable)
295
29? 5.4, Existing Loan Review. {Omitted as inapplicable)}
29
299 6. APPRAISAL PROVISIONS.
300 6.1. Lender Property Requirements. If the lender imposes any requirements or repairs {Requirements) to
ggi be made to the Property {(e.g., roof repair, repainting), beyond those matters already agread {o by Seller in this
303 Contract, Seller has the Right to Terminate under § 25.1, (notwithstanding § 19 of this Contract), on or before three
304 days following Seller’s receipt of the Requirements, based an any unsatisfactory Requirements, in Seller's sole
ggg subjective discretion. Seller's Right to Terminate in this § 6.1 does not apply if, on or before any termination by
107 Seller pursuant to this § 6.1: (1) the pariies enter into a written agreement regarding the Requirements; or (2} the
308 Requirements have been completed; or (3) the satisfaction of the Requirements is waived in writing by Buyer,
g?g 6.2, Appraisal Condition. The applicable Appraisal provision set forth below applies to the respective
311 loan type set forth in § 4.5.3, or if a cash transaction, {.e. no financing), § 6.2.1 applies.
312 6.21. Conventional/Other. Buyer has the sole option and election to terminate this Contract
gii if the Property’s valuation, determined by an appraiser engaged on behalf of n/a is less than
315 the Purchase Price, The appraisal must be received by Buyer or Buyer's lender on or before Appraisal Deadline
316 {§ 3). Buyer has the Right to Terminate under § 25.1, on or before Appraisal Objection Deadline (§ 3), if the
gi; Property’s valuation Is less than the Purchase Price and Seller's raceipt of aither a copy of such appraisal or
319  written notice from lender that confirms the Property’s valuation is less than the Purchase Price. This § 6.2.1 is for
320 the sole benefit of Buyer.
gg; 6.3. Cost of Appraisal. Cost of any appraisal to be obtained after the date of this Confract must be
323 timely paid by DBuyer [seller. The cost of the appraisal may include any and all fees paid to the appraiser,
gg‘s‘ appratsal management company, lender’s agent or all three,

26
227 7. OWNERS’ ASSOCIATIONS. This Section is applicable If the Property Is located within a
gég Gommon Interest Community and subject fo such declaration.
330 7.1. Owners’ Association Documents. Owners' Association Documents {Association Documents)
331 consist of the following:
g;g 7.4.1. All Owners' Association declarations, articles of incorporation, bylaws, arficles of
334 organization, operating agreements, rutes and regulations, parly wall agreements;
335 7.1.2 Minutes of most recent annual owners’ meeting;
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ggg 7.1.3.  Minutes of any directors' or managers’ meetings during the sbe-month period
33z Immediately preceding the date of this Contract. If none of the preceding minutes exist, then the most recent
339 minutes, if any (§§ 7.1.1, 7.1.2 and 7.1.3, collectively, Governing Documents); and
gj[l) 7.1.4. The most recent financial documents which consist of: (1) annual and most recent
347 balance sheet, (2) annual and most recent income and expenditures statement, (3) annual budget, (4) reserve
343 study, and (5) notice of unpaid assessments, if any (collectively, Financial Documents).
g:‘é 7.2, Common Interest Community Disclosure. THE PROPERTY IS LOCATED WITHIN A
345 COMMON INTEREST COMMUNITY AND 1S SUBJEGT TO THE BEGLARATION FOR SUCH COMMUNITY. THE
347 OWNER OF THE PROPERTY WILL BE REQUIRED TO BE A MEMBER OF THE OWNERS' ASSOCIATION FOR
ggg THE COMMUNITY AND WILL BE SUBJECT TO THE BYLAWS AND RULES AND REGULATIONS OF THE
350 ASSOCIATION. THE DECLARATION, BYLAWS, AND RULES AND REGULATIONS WILL IMPOSE FINANCIAL
351 QOBLIGATIONS UPON THE OWNER OF THE PROPERTY, INCLUDING AN OBLIGATION TO PAY
gg% ASSESSMENTS OF THE ASSOCIATION. IF THE OCWNER DOES NOT PAY THESE ASSESSMENTS, THE
354 ASSOCIATION COULD PLACE A LIEN ON THE PROPERTY AND POSSIBLY SELL IT TO PAY THE DEBT.
355 THE DECLARATION, BYLAWS, AND RULES AND REGULATIONS OF THE COMMUNITY MAY PROHIBIT THE
ggg OWNER FROM MAKING CHANGES TO THE PROPERTY WITHOUT AN ARCHITECTURAL REVIEW BY THE
358 ASSOCIATION {OR A COMMITTEE OF THE ASSOGIATION) AND THE APPROVAL OF THE ASSOCIATION.
359 PURCHASERS OF PROPERTY WITHIN THE COMMON INTEREST COMMUNITY SHOULD INVESTIGATE THE
ggg FINANGIAL OBLIGATIONS OF MEMBERS OF THE ASSOCIATION. PURCHASERS SHOULD CAREFULLY
362 READ THE DECLARATION FOR THE COMMUNITY AND THE BYLAWS AND RULES AND REGULATIONS OF
363  THE ASSOQCIATION.
32‘5‘ 7.3. Association Documents to Buyer.
PO ‘ 7.3.1. Seller to Provide Association Documents, Seller will cause the Association Documents
367  to be provided to Buyer, at Seller's expense, on or before Association Documents Deadline (§ 3).
ggg O 7.3.2, Selfer Authorizes Association. Seller authorizes the Association to provide the
370 Association Documents to Buyer, at Seller’s expense. .
371 7.3.3. Seller’s Obligation. Seller’s obligation to provide the Association Documents is fulfilled
g;g upon Buyer's receipt of the Association Documents, regardiess of who provides such documents.
374 Note: If neither box in this § 7.3 is checked, the provisions of § 7.3.1 apply.
375 7.4. Conditional on Buyer's Review. Buyer has the right to review the Association Documents.
g;? Buyer has the Right to Terminate under § 25.1, on or before Association Documents Objection Deadline (§ 3),
378 based on any unsatisfactory provision in any of the Association Documents, in Buyer's sole subjective discretion.
379 ghould Buyer receive the Assoclation Documents after Association Documents Deadline (§ 3), Buyer, at
ggg Buyer's option, has the Right to Terminate under § 25.1 by Buyer's Notice to Terminate received by Seller on or
382 before ten days after Buyer's receipt of the Association Documents. [f Buyer does not receive the Association
383 Dosuments, or if Buyer's Naotice fo Terminate would otherwise be required o be received by Seller after Closing
ggg Date (§ 3}, Buyer's Notice to Terminate must be received by Seller on or before Closing. If Seller does not receive
386 Buyer's Notice to Terminate within such time, Buyer accepts the provisions of the Association Documents as
387 gafisfactory, and Buyer waives any Right to Terminate under this provision, notwithstanding the provisions of § 8.6.
S (Right of First Refusal or Contract Approval).
390
EFCR: & TITLE INSURANCE, RECORD TITLE AND OFF-RECORD TITLE.
393 8.1. Evidence of Record Title.
394 [J 8.1.1. Seller Selects Title Insurance Company. If this box is checked, Seller will select the
ggg title insurance company to furnish the owner's tilie insurance policy at Seller's expense. On or before Record
397 Title Deadline (§ 3), Seller must furnish to Buyer, a current commitment for owner's tile insurance policy (Title
398 Commitmeant), in an amount equal to the Purchase Price, or if this box is checked, [T an Abstract of Title
ﬁgg ceriified to a current date. Seller will cause the title insurance policy to be issued and delivered to Buyer as soon
401  as practicable at or after Closing.
jgg 8.1.2. Buyer Selects Title Insurance Company. if this box is checked, Buyer will select the
404 tte insurance company to furnish the owner's fitle insurance policy at Buyer's expense. On or before Record Title
405  Deadline (§ 3), Buyer must furnish to Seiler, a current comimitment for owner's title insurance policy (Title
igg Commitment), in an amount equal to the Purchase Price.
408 |fneither boxin § 8.1.1 or § 8.1.2 is checked, § 8.1.1 applies.
409 8.1.3. Owner's Extended Goverage (OEG). The Title Commitment TIwin  Edwin Not
ﬂ[l’ commit to delete or insure over the standard exceptions which relate to: {1} parties in possession, (2) unrecorded
41z easements, (3) survey matters, (4) unrecorded mechanics’ liens, (5) gap period (effective date of commitment to
413 date deed is recorded), and (6) unpaid taxes, assessmaents and unredeemed tax sales prior to the year of Closing
jig (OEQG). If the title insurance company agrees to provide an endorsement for OEC, any additional premium expense
412 to obtain an endorsement for OEC will be paid by ElBuyer [ Seller E1 One-Half by Buyer and One-Half by
417 geller O] Other n/a .
jig Note: The title insurance company may not agree to delete or insure over any or all of the standard exceptions.
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8.1.4. Title Documents. Title Documents consist of the following: (1) copies of any plats,

420
421 daclarations, covenants, conditions and restrictions burdening the Propetrty, and (2) copies of any other
3§§ dacuments (or, if illegible, summaries of such documents) listed in the schedule of exceptions (Exceptions) in the
324  Title Commitment furnished to Buyer {collactively, Title Documents).
425 8.1.5. Copies of Title Documents. Buyer must receive, on or before Record Title Deadline (§
23? 3), copies of all Tittle Documents. This requirement pertains only to documents as shown of record in the office of
428 the clerk and recorder in the county where the Property is located. The cost of furnishing copies of the documents
jgg required in this Section will be at the expense of the parly or parties obiigated to pay for the owner's title insurance

policy.

335 8.1.6. Existing Abstracts of Title. Seller must deliver to Buyer copies of any abstracts of title
433 povering all or any portion of the Property {Abstract of Title} in Seller's possession on or before Record Title
134 Deadline (§ 3).
436 8.2. Record Title. Buyer has the right to review and object to the Abstract of Title or Title Commitment
437 and any of the Tifle Documents, as set forth in § 8.4 (Right to Object to Title, Resolution) on or before Record
:gg Title Objection Deadline (§ 3). Buyer's objection may be based on any unsatisfactory form or content of Title
a40  Commitment or Abstract of Title, notwithstanding § 13, or any other unsatisfactory title condition, in Buyer's sole
441 subjective discretion. If the Abstract of Title, Title Commitment or Title Documents are not received by Buyer, on or
3j§ before the Record Title Deadline (§ 3), or if there is an endorsement to the Title Commitment that adds a new
444  Exception to title, a copy of the new Exception to lille and the modified Title Commitment will be delivered to
445 Buyer. Buyer has until the earlier of Closing or ten days after receipt of such documents by Buyer fo review and
jig ohject to: (1} any required Title Document nat timely received by Buyer, (2) any change to the Abstract of Title,
448  Title Commitment or Title Documents, or (3) any endorsement to the Title Commitment. If Seller receives Buyer's
448 Nofice to Terminate or Notice of Title Objection, pursuant fo this § 8.2 (Record Title), any title abjection by Buyer
3?1} is governed by the provisions set forth in § 8.4 (Right to Object ta Title, Resolution). if Seller has fulfilled all Seller's
452  obligations, if any, to deliver to Buyer all documents required by § 8.1 (Evidence of Record Title) and Seller does
453 not receive Buyer's Notice to Terminate or Notice of Title Objection by the applicable deadline specified above,
jgg Buyer accepts the condition of title as disclosed by the Abstract of Title, Title Commitment and Title Documents
456  as satisfactory.
457 8.3. Off—Record Title, Seller must deliver to Buyer, on or before Off-Record Title Deadline (§ 3),
jgg true copies of all existing surveys in Seller’s possession pertaining to the Property and must disclose to Buyer all
460 easements, liens {including, without limitation, governmental improvements approved, but not yet installed) or other
461 titla matters (including, without limitation, rights of first refusal and options} not shown by public records, of which
;“gg Seller has actual knowledge (Off-Record Matters). Buyer has the right to inspect the Properiy fo investigate if any
464 third parly has any right in the Properly not shown by public records (e.g., unrecorded easement, boundary line
465 diserepancy or water rights). Buyer's Notice to Terminate or Notice of Title Objection of any unsatisfactory
:gg cendition {whether disclosed by Seller or revealed by such inspection, notwithstanding § 8.2 and § 13), in Buyer's
468  sole subjective discretion, must be received by Seller on or before Off-Record Title Objection Deadline (§ 3). If
469  an Off-Record Matter is received by Buyer after the Off-Record Title Deadline (§ 3), Buyer has until the eartier of
470 Closing or ten days after receipt by Buyer to review and object to such Off-Record Matter. If Seller receives
472  Buyer's Notice to Terminate or Notice of Title Objection pursuant to this § 8.3 (Off-Record Title), any tile objection
473 by Buyer and this Contract are governed by the provisions set forth in § 8.4 (Right fo Object to Title, Resolution). If
479 Seller does not receive Buyer's Notice to Terminate ot Notice of Title Objection by the applicable deadiine
476  specified above, Buyer accepts title subject to such rights, if any, of third parties of which Buyer has aclual
477 knowiedge.
j;g 8.4. Rightto Object to Title, Resolution. Buyer's right to object to any title matters includes, but is
40 not limited to those matters set forth in §§ 8.2 (Record Title), 8.3 (Off-Record Title) and 13 (Transfer of Tille), in
481 Buyer's sole subjective discretion. If Buyer objects to any title matter, on or before the applicable deadiine, Buyer
:g; has the following options:
484 8.4.1. Title Objection, Resolution. If Seller receives Buyer's written notice objecting to any
485 {itlg matter {Notice of Title Objection) on or befors the applicable deadiine, and if Buyer and Seller have not agreed
23? to a written seitlement thereof on or before Title Resolution Deadline (§ 3), this Contract will terminate on the
agg  expiration of Title Resolution Deadline (§ 3), unless Seller receives Buyer's written withdrawal of Buyer's Notice
489 of Title Objection (i.e., Buyer's written notice to waive objection to such items and waives the Right to Terminate
322 for that reason), on or before expiration of Title Resclution Deadline (§ 3}. If either the Record Title Deadiine or
492  the Off-Record Title Deadiine, or both, are extended to the earlier of Closing or ten days after receipt of the
493 applicable documents by Buyer, pursuant fo § 8.2 (Record Title) or § 8.3 (Off-Record Title), the Title Resolution
322 Deadiine also will be automatically extended to the earlier of Closing or ﬁfteen days after Buyer's recelpt of the
456  applicable documents; or
497 8.4.2. Title Objection, Right to Terminate. Buyer may exercise the Right fo Terminate under
232 § 25,1, on or before the applicable deadling, based on any unsatisfactary title matter, in Buyer's sole subjective
sgo  discretion.
S04 8.5. Special Taxing Disfricts. SPECIAL TAXING DISTRICTS MAY BE SUBJECT TO GENERAL
28% OBLIGATION INDEBTEDNESS THAT IS PAID BY REVENUES PRODUCED FROM ANNUAL TAX LEVIES ON

CBS84-8-13. CONTRACT TOBUY AND SELL REAL ESTATE - Land Page 6 of 16 12/3/2014 5:59:45 PM

Buyer(s) Initials Seller(s) Initials

CTMeContracts.com - ©2014 CTM Softwate Corp.

23




50q  THE TAXABLE PROPERTY WITHIN SUCH DISTRICTS. PROPERTY OWNERS IN SUCH DISTRICTS MAY BE

505  PLACED AT RISK FOR INCREASED MILL LEVIES AND TAX TO SUPPCRT THE SERVICING OF SUCH DEBT
ggg WHERE CIRCUMSTANCES ARISE RESULTING IN THE INABILITY OF SUCH A DISTRICT TO DISCHARGE
sog  SUCH INDEBTEDNESS WITHOUT SUCH AN INCREASE IN MILL LEVIES. BUYERS SHOULD INVESTIGATE
50¢  THE SPECIAL TAXING DISTRICTS IN WHICH THE PROPERTY IS LOCATED BY CONTACTING THE COUNTY
1% TREASURER, BY REVIEWING THE CERTIFICATE OF TAXES DUE FOR THE PROPERTY, AND BY
517 OBTAINING FURTHER INFORMATION FROM THE BOARD OF COUNTY COMMISSIONERS, THE COUNTY
513  CLERK AND RECORDER, OR THE COUNTY ASSESSOR.
gig Buyer has the Right to Terminate under § 25.1, on or before Off-Record Title Objection Deadline (§ 3),
516 based on any unsatisfactory effect of the Property being located within a special taxing district, in Buyer's sale
517 subjsctive discretion.
gig 8.6. Right of First Refusal or Contract Approval. If there is a right of first refusal on the Property or a
s20  right to approve this Contract, Seller must promptly submit this Contract according to the terms and conditions of
521 guch right. If the holder of the right of first refusal exerclses such right or the holder of a right to approve
g%g disapproves this Gonfract, this Contract will terminate. If the right of first refusal is waived explicitly or expires, or
524 the Contract is approved, this Contract will remain in full force and effect. Seller must promptly notify Buyer in
525 writing of the foregoing. if expiration or waiver of the right of first refusal or approval of this Contract has not
g;g oceutred on or before Right of First Refusal Deadline (§ 3), this Contract will then terminate.
528 8.7. Title Advisory. The Tille Documents affect the title, ownership and use of the Property and should
529 pe reviewed carefully. Additionally, other matters not reflected in the Title Documents may affect the fitle,
gg? ownership and use of the Property, including, without limitation, boundary lines and encroachments, set-back
532  requirements, arsa, zoning, building code violations, unrecorded easements and claims of easements, leases and
533 other unrecorded agreements, water on or undet the Property, and various laws and governmental regulations
ggg concerning land use, development and environmental matters. The surface astate may bhe owned separately
535 from the underlying mineral estate, and transfer of the surface estate does not necessarily include
537  transfer of the mineral rights or water rights, Third parties may hold interests in oil, gas, other minerals,
ggg geothermal energy or water on or under the Property, which interests may give them rights to enter and
540  use the Property. Such matters, and others, may be excluded from or not covered by the owner's title insurance
541 policy. Buyer is advised to timely consult legal counsel with respect to all such matters as there are strict time
242 jimits provided in this Contract [e.g., Record Title Objection Deadline (§ 3) and Off-Record Title Objection
s44 Deadline (§ 3)].
545
4> 9. CURRENT SURVEY REVIEW.
548 9.1. Current Survey Conditions. If the box in § 9.1.1 or § 9.1.2 Is checked, Buyer, the issuer of the Tille
549 Commitment or the provider of the opinlon of tile If an Abstract of Title, and
gg? ALTA Survey. will receive Improvement Location Certificate, lmprovement Survey Plat
552  or ather form of survey set forth in § 9.1.2 {collectively, Current Survey}, on or before Current Survey Deadline (§
ggz 3). The Current Survey will be certified by the survayor fo all those wha are to recelve the Current Survey.
soe L1 9.1.1. Improvement Location Certificate. If the box in this § 9.1.1 is checked, Oseiler CIBuyer
556 will order or provide, and pay, on or before Closing, the cost of an Improvement Location Cerificate.
gg; 9.1.2. Other Survey. If the box in this § 9.1.2 is checked, a Current Survey, other than an
559  Improvement Location Certificate, will be an [l Improvement Survey Plat or ] n/a . The
560  parties agree that payment of the cost of the Current Survey and obligation to order or pravide the Current Survey
22; as follows: n/a
563 9.2, Current Survey Ohjection. Buyer has the tight to review and object to the Current Survey. If the
ggg Current Survey is not timely received by Buyer or is unsatisfactory to Buyer, in Buyer's sole subjective discretion,
5gg Buyer may, on or before Current Survey Objection Deadiine (§ 3}, notwithstanding § 8.3 or § 13:
567 9.2.1. Notice to Terminate, Notify Seller in writing that this Contract is terminated; or
ggg 9.2.2. Current Survey Objection. Deliver to Seller & written description of any matter that was to be
s7q  shown or is shown in the Current Survey that is unsatisfactory and that Buyer requires Seller to correct.
571 9.3. Current Survey Resolution. If a Current Survey Objection is raceived by Seller, on or before Current
g;% Survey Objection Deadline (§ 3), and if Buyer and Seller have not agreed in writing to a seftlement thereof on or
574 before Current Survey Rescolution Deadline (§ 3}, this Gontract will terminate on the Current Survey
575 Resolution Deadline (§ 3), unless Seller receives Buyer's written withdrawat of the Current Survey Objection
g;f; before such termination, i.e., on or before expiration of Current Survey Resolution Deadline (§ 3).
578
ggg | DISCLOSURE, INSPECTION AND DUE DILIGENCE |
ggé 10. PROPERTY DISCLOSURE, INSPECTION, INDEMNITY, INSURABILITY, DUE DILIGENCE AND
ggﬁ SOURCE OF WATER.
585 10.1. Seller's Property Disclosure. On or before Seller’s Property Disclosure Deadline (§ 3), Seller
586  agrees to deliver to Buyer the most current version of the applicable Colorade Real Estate Commission’s Seller’s
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gg; Property Disclosure form completed by Seller to Seller’s actual knowledge, current as of the date of this Contract.
589 10.2. Inspection Objection. Unless ctherwise provided in this Contract, Buyer acknowledges that Seller
sog s conveying the Property to Buyer in an "as is” condition, “where is" and “with all faults.” Colorado law requires
ggé that Seller disclose to Buyer any latent defects actually known by Seller. Disclosure of latent defects must be in
sg3  Writing. Buyer, acting in good faith, has the right to have inspections (by one or more third parties, personally or
594  both) of the Property and Inclusions (Inspection), at Buyer's expense. If (1) the physical condition of the Property,
ggg including, but not limited to, the roof, walls, structural integrity of the Property, the electrical, plurnbing, HVAG and
sgy other mechanical systems of the Property, (2) the physical condition of the Inclusions, (3) service to the Property
598 (including utilities and communication services), systems and components of the Property (e.g., heating and
ggg piumbing), (4} any proposed or existing fransportation project, road, street or highway, or (5) any other activily,
so1 odor or noise (whether on or off the Property) and its effect or expected effect on the Property or its occupants is
602  unsatisfactory, In Buyet’s sole subjective discretion, Buyer may, on or before Inspection Objection Deadline (§
603 3):
ggg 10.2.1, Notice to Terminate. Notify Seller in writing that this Contract is terminated; or
806 10.2.2. Inspection Ohjection. Deliver o Seller a written description of any unsatisfactory physical
23; condition that Buyer requires Seller to correct.
609 10.3. Inspection Resolution, If an inspection Objection is received by Seller, on or before Inspection
610 Objection Deadline (§ 3) and if Buyer and Seller have not agreed in writing to a sefifement thereof on or before
611  Jnspection Resolution Deadline (§ 3), this Contract will terminate on Inspection Resolution Deadline (§ 3)
612 . - : ) - RN
g13  unless Seller receives Buyer's written withdrawal of the Inspection Objection before such termination, i.e., onor - -
614  before expirafion of Inspection Resolution Deadline (§ 3).
gig 10.4. Damage, Liens and Indemnity. Buyer, except as otherwise provided in this Contract or other
g1y wiitten agreement between the parties, is responsible for payment for all inspections, tests, surveys, engineering
618  reparts, or other reports performed at Buyer's request (Work) and must pay for any damage that occurs to the
g;g Property and Inclusions as a result of such Work. Buyer must not permit claims or liens of any kind against the
621 Property for Work performed on the Properly. Buyer agrees to indemnify, protect and hold Seller harmiess from
622 and against any liability, damage, cost or expense incurred by Seller and caused by any such Work, claim, or
g%i lien. This indemnity includes Seller's right to recover all costs and expenses incurred by Seller to defend against
625  any such liability, damage, cost or expense, or to enforce this seclion, including Seller’s reasonable attorney fees,
626 legal fees and expenses. The provisions of this section survive the termination of this Contract. This § 10.4 does
g%g not apply to items performed pursuant to an Inspection Resolution.
629 10.5. Insurability. Buyer has the right to review and cbject to the availability, terms and conditions of
630 and premium for properly insurance (Properly Insurance). Buyer has the Right o Terminate under § 25.1, on or
ggé before Property nsurance Objection Deadline (§ 3), based on any unsalisfactory provision of the Property
g33 Insurance, in Buyer's sole subjective discretion.
634 10.6. Due Diligence.
ggg 10.6.1. Due Diligence Documents. If the respective box is checked, Seller agrees to deliver
537 copies of the fallowing documents and information pertaining to the Property (Due Diligence Documents) to Buyer
638  on or before Due Diligence Documents Delivery Deadline(§ 3):
gig 10.6.1.1. All contracts relating to the aperation, maintenance and management of the
641  Property,
642 10.6.1.2. Property tax bills for the last 2_years;
g:g O 10.6.1.3. As-built construction plans to the Property and the tenant improvements,
645 including architectural, electrical, mechanical, and sfructural systems, engineering reports, and permanent
646 Certificates of Ocoupancy, to the extent now available;
23; 10.6.1.4. A list of all Inclusions to be conveyed to Buyer,
649 L] 10.6.1.5. Operating statements for the past __ years;
gg? d 10.6.1.6. A rent roll accurate and correct to the date of this Contrack;
652 4 10.6.1.7. All current leases, including any amendments or other cocupancy agreements,
653 pertaining to the Property. Those leases or other cccupancy agreements pertaining to the Property that survive
g?; Closing are as follows (Leases):.
656 h/a
gg; [ 10,6.1.8. A schedule of any tenant improvement work Seller is obligated to complete but
gsg  has not yet been completed and capital improvement work either scheduled or In process on the date of this
660  Contract;
ggé 10.6.1.9. Allinsurance policies pertaining to the Property and copies of any claims
663 which have been made for the past T_years;
664 10.6.1.10. Soils reports, Surveys and engineating reports or data pertaining fo the
665 ) . .
566 Property (if not delivered earlier under § 8.3);
667 10.6.1.11. Any and all existing documentation and repotts regarding Phase | and H
ggg environmental reports, letters, test results, advisories, and similar documents respective to the existence or
&7c honexistence of asbestos, PCB transformers, or other toxic hazardous or contaminated substances, andfor
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671 underground storage tanks and/or radon gas. If no reports are in Seller’s possession or known to Seller, Seller
g;g warrants that no such reports are in Seller's possession or known to Seller;
674 1 10.6.1.12. Any Americans with Disabilities Act reports, studies or surveys concerning
675  the compliance of the Property with said Act;
2;? 10.6.1.13. All permits, licenses and other building or use authorizations issuad by any
678  governmental authority with jurisdiction over the Property and written notice of any violation of any such permits,
679 licenses or use authorizations, if any; and
ed O 10.6.1.14, Cther documents and information:
682
ggg 10.6.2. Due Diligence Documents Review and Objection. Buyer has the right to review and
gas  object to Due Diligence Documents. If the Due Diligence Documents are not supplied to Buyer or are
636 unsatisfactory in Buyer's sole subjective discretion, Buyer, may, on or before Due Diligence Documents
gg; Objection Deadline { § 3):
689 10.6.2.1, Notice to Terminate. Notify Seller in writing that this Contract is terminated; or
690 10.6.2.2. Due Diligence Documents Objection. Deliver to Seller a written description of
ggé any unsatisfactory Due Diligence Documents that Buyer requires Seller to correct.
693 10.6.3. Due Diligence Documents Resolution. If a Due Diligence Documents Objection is
694  raceived by Seller, on or before Due Diligence Documents Objection Deadline (§ 3), and if Buyer and Seller
ggg have not agreed in writing to a seftlement thereof on or before Due Diligence Documents Resolution Deadline
go7  (§ 3}, this Contract will terminate on Due Diligence Documents Resolution Deadline (§ 3) unless Seller
698  receives Buyer's written withdrawal of the Due Diligences Document Objection before such termination, i.e., on or
;’gg before expiration of Due Diligence Documents Resolution Deadline (§ 3), ‘
761 10.6.4. Zoning. Buyer has the Right to Terminate under § 25.1, on or before Due Diligence
702 Documents Objection Deadline (§ 3), based on any unsatisfactory zoning and any use restrictions imposed by
;gi any governmental agency with furisdiction over the Property, in Buyer's sole subjective discretion,
705" 10.6.5. Due Diligence — Environmental, ADA. Buyer has the right to obtain environmental
706  inspections of the Property including Phase | and Phase If Environmental Site Asseassments, as applicable.
;8; Hseller LlBuyer will order or provide B Phase | Environmental Site Assessment, & B phase Il
709 Environmental Site Assessment {compliant with ASTM E1527-05 standard practices for Environmental Site
710  Assessments) and/or L1 Soil Inspections , at the expense of LlSeller EBuyer {Environmental
;E inspection). In addition, Buyer, at Buyer's expense, may also conduct an evaluation whether the Property
713 complies with the Americans with Disabilifies Act (ADA Evaluation). All such inspactions and evaluations must bs
714 gonducted at such times as are mutually agreeable to minimize the interruption of Seller's and any Seliet’s
. ;ig tenants’ business uses of the Property, if any.

717 If Buyer's Phase | Environmental Site Assessment recommends a Phase |l Enwronmental Site
;ig Assessment, the Environmental Inspection Objection Deadiine (§ 3) will be extended by 15 days {Extended
720  Environmental Inspection Objection Deadline) and if such Extended Environmental inspection Objection Deadline
721  extends beyond the Closing Date {§ 3), the Closing Date (§ 3) will be extended a like period of time. In such
722 event, Useller LIBuyer must pay the cost for such Phase Hl Environmental Site Assessment.
724 Notwithstanding Buyer's right to obtain additional environmental inspections of the Property in this §
725 10.6.5, Buyer has the Right to Terminate under § 25.1, on or before Environmental Inspection Objection
;gg Deadline (§ 3), or if applicable the Extended Environmental Inspection Objection Deadline, based on any
22 unsatisfactory results of Environmental Inspection, in Buyer's sole subjective discretion.
729 Buyer has the Right to Terminate under § 25.1, on or before ADA Evaluation Objection Deadline (§ 3),
;gg based on any unsatisfactory ADA Evaluation, in Buyers sole subjective discretion.
732 10,7. Conditional Upon Sale of Property. This Contract is conditional upon the sale and closmg of
733 that certain property owned by Buyer and commonly known as n/a . Buyer
;gg has the Right to Terminate under § 25.1 effective upon Seller’s receipt of Buyer's Notice to Terminate on or before
736 Conditional Sale Deadline (§ 3) if such property is not sold and closed by such deadline. This § 10.7 is for the
737 sole benefit of Buyer. i Seller daes not receive Buyer's Notice fo Terminate on or before Conditional Sale
;gg Deadline (§ 3), Buyer waives any Right to Terminate under this provision.
740 10.8. Source of Potable Water {Residential Land and Residential inprovements Only). Buyer
741 [poes [lDoes Not acknowladge receipt of a copy of Seller's Praperty Disclosure or Source of
;3% Water Addendum disclosing the source of potable water for the Properiy. Buyer [Cpeces [boes Not
744 acknowledge receipt of a copy of the current well permit. [ There is No Well.
;’jg Note to Buyer: SOME WATER PROVIDERS RELY, TO VARYING DEGREES, ON NONRENEWABLE GROUND
247  WATER. YOU MAY WISH TO CONTACT YOUR PROVIDER (OR INVESTIGATE THE DESCRIBED SOURCE) TO
748 DETERMINE THE LONG-TERM SUFFICIENCY OF THE PROVIDER'S WATER SUPPLIES.
;gg 10.9. Existing Leases; Modification of Existing Leases; New Leases. Seller states that none of
751 the Leases to be assigned to the Buyer at the time of Closing contain any rent concessions, rent reductions or
752  rent abatements except as disclosed in the Lease or other writing recelved by Buyer. Seller will not amend, alter,
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;gg madify, extend or cancel any of the Leases nor will Seller enter into any new leases affecting the Property without
355 the prior written consent of Buyer, which consent will not be unreasonably withheld or delayed.
756
757 11, TENANT ESTOPPEL STATEMENTS.
759 11.1. Tenant Estoppel Statements Conditions. Buyer has the right to review and object to any
760  Estoppel Statements. Seller must obtain and deliver to Buyer on or before Tenant Estoppel Statements
;g; Deadline {§ 3), statements in a form and substance reasonahly acceptable to Buyer, from each occupant or
263 tenant at the Property (Estoppel Statement) attached to a copy of the Lease stating:
764 11.4.1. The commencement date of the Lease and scheduled termination date of the Lease;
;gg 11.1.2. That said Lease is in full force and effect and that there have been no subsequent
267  modifications or amendments;
768 11.1.3. The amount of any advance rentals paid, rent concessions given, and deposits paid fo
769 geller;
;;? 11.1.4. The amount of monthly (or other applicable period) rental paid to Seller,
772 11.1.5. That there is no default under the terms of said Lease by landlord or occupant; and
;;2 11.1.6. That the Lease fo which the Estoppel is atlached is a true, correct and complete copy of
775  the Lease demising the premises it describes.
776 11.2, Tenant Estoppel Statements Objection. Buyer has the Right to Terminate under § 25.1, on or
;;g hefore Tenant Estoppel Statements Objection Deadline (§ 3), based on any unsatisfactory Estoppel
570 Statement, in Buyer's sole subjective discretion, or if Seller fails to deliver the Estoppe! Statements on or before -
?8(1} Tenant Estoppel Statemenis Deadline (§ 3). Buyer also has the unilateral right fo waive any unsatisfactory
332 Estoppel Statement,
783
;gg |  CLOSING PROVISIONS |
786
;g; 12. CLOSING DOCUMENTS, INSTRUCTIONS AND CLOSING,
784 12.1. Closing Documents and Closing Information. Seller and Buyer will cooperate with the Closing
790 Company to enable the Closing Company to prepare and deliver documents required for Closing to Buyer and
791 geller and their desighees. If Buyer is obtaining a new loan to purchase the Property, Buyer acknowledges
792 . . : . : ; N . .
293 Buyer's lender is required to provide the Closing Company, in a timely manner, all required loan documents and
794 financial information concerning Buyer's new loan. Buyer and Seller will furnish any additional information and
;gg documents required by Closing Company that will be necessary to complete this transaction, Buyer and Seller will
297  sign and complete all customary or reasonably required documents at or before Closing.
798 12.2. Closing Instructions. Colorado Real Estate Commission's Closing Instructions Dare Elare Not
4o executed with this Contract.
801 12.3. Closing. Delivery of deed from Seller to Buyer will be at closing {Closing). Closing will be on the
862 date specified as the Closing Date (§ 3) or by mutual agreement at an earlier date, The hour and place of Closing
803 will be as designated by Title Company .
805 12.4. Disclosure of Settlement Costs. Buyer and Seller acknowledge that costs, quality, and extent of
806  service vary between different settlement service providers (e.q., attorneys, lenders, inspectors and title
307 companies).
809
810 13, TRANSFER OF TITLE. Subject to tender of payment at Closing as required herein and compliance by
gi; Buyer with the other terms and provisions hereof, Seller must execute and deliver a good and sufficient
813 Special Warranty - deed to Buyer, at Closing, conveying the Property free and clear of all taxes except
gig the general taxes for the year of Closing. Except as provided herein, title will be conveyed free and clear of all
a1e liens, including any governmental fiens for special improvements installed as of the date of Buyer's signature
817 hereon, whether assessed or not. Title will be conveyed subject to:
gig 13.1.  Those specific Exceptions described by reference to recorded documents as reflected in the
azg  Title Documents accepted by Buyer in accordance with Record Title {§3.2),
821 13.2.  Distribution utility easements {including cable TV},
gg% 13.3. Those specifically described rights of third parties not shown by the public records of which
g24  Buyer has actual knowledge and which were accepted by Buyer in accordance with Off-Record Title
ggg (§ 8.3) and Current Survey Review (§ 9),
827 13.4.  Inclusion of the Property within any special taxing district,
828 13.5.  Any special assessment if the improvements ware not installed as of the date of Buyer's
g;g signature hereon, whether assessed prior to or after Closing, and
831 13.6. Other n/a
832
o 14 PAYMENT OF ENGUMBRANCES. Any encumbrance required to be paid will be paid at or before
332 Closing from the proceeds of this transaction or from any other source.
3
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837

a3s 5. CLOSING COSTS, CLOSING FEE, ASSOCIATION FEES AND TAXES.
839 15.1. Closing Costs, Buyer and Seller must pay, in Good Funds, their respective closing costs and
gjf all other items required to be paid at Closing, except as otherwise provided herain.
g4z 15.2, Closing Services Fee. The fee for real estate closing services must be paid at Closing by
s Buyer [JlSeller L[l One-Half by Buyer and One-Half by Seller
845 L1 other n/a .
846 415.3. Status Letter and Record Change Fees. Any fees incident to the issuance of Association’s
4z statement of assessments (Status Letter) must be paid by CBuyer [Iseller [lone-Half by Buyer and
849  One-Half by Seller LiNone. Any record change fee assessed by the Assoctation Including, but rof limited to,
gg? ownership recotd transfer fees, regardless of name or Hile of such fee (Association’s Record Change Fee) must be
g5z  paid by 1 Buyer Bl seller [ One-Half by Buyer and One-Half by Seller LlNone.
853 15.4. Local Transfer Tax. L] The Local Transfer Tax of n/a % of the Purchase Price
854 must be paid at Closing by £1 Buyer LI Seller [J One-Half by Buyer and One-Half by Seller. [INone.
856 15.5. Private Transfer Fee. Private transfer fees and other fegs due fo a transfer of the Property,
ggg payable at Closing, such as community association fees, developer fees and foundation fees, must be pald at
gse  Closing by [IBuyer CIseller [1oneHaif by Buyer and One-Half by Seller LINone. The Private Transfer fee,
860 whether one or more, is for the following association{s): h/a in the total
gg; amount of % of the Purchase Price or § .
T 863 15.6. Water Transfer Fees. The Water Transfer Fees can change. The fees, as of the date of this”

gg‘; Contract, do not exceed $ n/a for:
see | Water Stock/Certificates LI water District
867 1 Augmentation Membership [ Small Domestic Water Company L1 n/a and must be paid
868 atClosing by L1 Buyer [J Setler LI One-Haif by Buyer and One-Half by Seller LI None.
870 15.7. Sales and Use Tax. Any sales and use tax that may accrue because of this transaction
g;é must be paid when due by [1 Buyer [ Selter [J One-Half by Buyer and One-Half by Seller kYl None,
873
874  16. PRORATIONS. The following will be prorated to the Closing Date (§ 3}, except as otherwise provided:
g;g 16.1. Taxes. Personal property taxes, if any, special taxing district assessments, if any, and general
877 real estate taxes for the year of Closing, based on L] Taxes for the Calendar Year Immediately Preceding
g;g Closing L1 Most Recent Mill Levy and Most Recent Assessed Valuation, or L] other
aao The 2015 Properly Taxes currently calculated for the Properly include a building that has been
881 removed. Seller will work with the Gounty fo calculate Property Taxes based on vacant
582 commercial land.
884 16.2.  Rents. Rents based on L] Rents Actually Received Elaccrued. At Closing, Seller will
885  transfer or credit to Buyer the security deposits for all Leases assigned, or any remainder after lawful deductions,
gg? and notify all tenants in writing of such transfer and of the transferee's name and address. Seller must assign to
sgs  Buyer all Leases in effect at Closing and Buyer must assume Seller’s obligations under such Leases.
889 16.3.  Association Assessments. Current regular Association assessments and dues (Association
23? Assessments) pald In advance will be credited to Seller at Closing. Cash reserves held out of the regular
g92  Association Assessments for deferred maintenance by the Association will not be credited fo Seller except as
893 may be otherwise provided by the Governing Documents. Buyer acknowledges that Buyer may be obligated to pay
ggg the Association, at Closing, an amount for reserves or working capital. Any special assessment assessed prior to
896 Closing Date (§ 3) by the Association will be the obligation of I:fBuyer Lseller. Except however, any special
§3§ assessment by the Association for improverments that have been installed as of the date of Buyer's signature
sog Nereon, whether assessed prior to or after Closing, will be the obligation of Seller. Seller represents that the
s00  Assoclation Assessments are currently payable at approximately $ _ n/a per n/a and that there
ggi are no unpaid regular or special assessments against the Property except the current regular assessments and
s03  h/a. Such assessments are subject to change as provided in the Governing Documents. Seller agrees to promplly
904  request the Association to deliver to Buyer before Closing Date (§ 3) a current Stafus Letter.
ggg 16.4. Other Prorations. Water and sewer charges, propane, interest on continuing loan, and h/a.
907 16.5.  Final Settiement. Unless otherwise agreed in writing, these prorations are final,
908
g?g 17. POSSESSION. Possession of the Property will be delivered to Buyer on Possession Date (§ 3) at
a11 Possession Time (§ 3), subject to the Leases as set forth in § 10.6.1.7.
912  n/a
3}3 if Seller, after Closing, fails to deliver possession as specified, Seller will be subject to eviction and will
915  be additionally liable to Buyer for payment of § n/a per day {or any patt of a day notwithstanding §
316 18.1) from Possession Date (§ 3) and Possession Time (§ 3) until possession Is delivered.
918
oL |  GENERAL PROVISIONS |

CBS84-8-13. CONTRACT TO BUY AND SELL REAL ESTATE - Land Page 11 of 16 12/3/2014 5:59:45 PIM

Buyet(s) Initials Seller(s) Initials 28

CTMeContracts.com - €2014 CTM Software Corp.




921

922 18. DAY: COMPUTATION OF PERIOD OF DAYS, DEADLINE.
ggf‘ 18.1. Day. As used in this Confract, the term “day” means the entire day ending at 11:52 p.m., United
975  States Mountain Time (Standard or Daylight Savings as applicable).
926 18.2. Computation of Peried of Days, Deadline. In computing a period of days, when the ending date
277 is not specified, the first day is excluded and the last day is included (e.g., three days after MEC). If any deadiine
929 falls on a Saturday, Sunday or federal or Colorado state holiday (Holiday), such deadline O win  CJ will Not be
g;g extended fo the next day that is not a Saturday, Sunday or Holiday. Should neither box be checked, the deadline
o3>  will not be extended.
933
gg‘; 19. CAUSES OF LOSS, INSURANCE; DAMAGE TO INCLUSIONS AND SERVICES; CONDEMNATION;
a3 AND WALK—THROUGH. Except as otherwise provided in this Contract, the Property, Inclusions or both will be
937  delivered in the condition existing as of the date of this Contract, ordinary wear and tear excepted.
938 19.1. Causes of Loss, Insurance. In the event the Property or Inclusions are damaged by fire, other
223 perils or causes of loss prior to Closing in an amount of not more than ten percent of the total Purchase Price
941  (Properly Damage), Seller is abligated o repair the same before Closing Date (§ 3). Buyer has the Right to
gﬁ Terminate under § 25.1, on or before Closing Date (§ 3), if the Property Damage is not repaired before Closing
54, Date (§ 3) or if the damage exceeds such sum. Should Buyer elect to carry out this Contract despite such
945  Property Damage, Buyer is entitled to a credit at Closing for all insurance proceeds that were received by Seller

. g;‘g (but not the Association, if any) resulting from such damage to the Properly and Inclusions, plus the amount of
asn  any deductible provided for in such insurance policy. Such credit must not exceed the Purchase Price. In the
949  event Seller has not received such insurance proceeds prior to Closing, the parties may agree fo extend the
ggg Closing Date {§ 3) or, at the option of Buyer, Seller must assign such proceeds at Closing, plus credit Buyer the
g5 amount of any deductible provided for in such insurance policy, but nat to exceed the total Purchase Price.
953 19.2. Damage, Inclusions and Services. Should any Inclusion or service (including utilities and
ggg communication services), system, component or fixture of the Property (collectively Service), e.g., heating or
gz Plumbing, fail or be damaged between the date of this Contract and Closing or possession, whichever is earlier,
957 then Seller is liable for the repair or replacement of such Inclusion or Service with a unit of similar size, age and
ggg quality, or an equivalent credit, but only to the extent that the maintenance or raplacement of such Inclusion or
a6g  Service is not the responsibility of the Association, if any, less any insurance proceeds received by Buyer covering
961  such repair or replacement, If the failad or damaged Inclusion or Service s not repaired or replaced on or before
32;2; Closing or possession, whichever is earlier, Buyer has the Right to Terminate under § 25.1, on or before Closing
acs Date (§3), or, at the option of Buyer, Buyer is entitled to & credit at Closing for the repair or replacement of such
965 Inclusion or Service. Such cradit must not exceed the Purchase Price. If Buyer receives such a credit, Seller's
ggg right for any claim against the Assodiation, if any, will survive Closing. Seller and Buyer are aware of the existence
aeg  of pre—owned home warranty programs that may be purchased and may cover the repair or replacement of such
969 Inclusions.
g;? 19.3. Condemnation. In the event Selier receives actual notice prior to Closing that a pending
a72  condemnation action may result in a taking of all or part of the Property or Inclusions, Seller must promptly notify
573 Buyer, in writing, of such condemnation action. Buyer has the Right {o Terminate under § 25.1, on or hefore
3;; Closing Date (§ 3), based on such condemnation action, in Buyer's sole subjective discretion, Should Buyer elect
a2s o consummate this Confract despite such diminution of value to the Property and Inclusions, Buyer is entited to
977 a credit at Closing for all condemnation proceads awarded to Selier for the diminution in the value of the Propetty
g;g or Inclusions but such credit will not include relocation benefits or expenses, or exceed the Purchase Price.
980 19.4. Walk—Through and Verification of Condition. Buyer, upan reasonable notice, has the right to
981  walk through the Property prior to Closing to verify that the physical condition of the Property and Inclusions
gg% complies with this Confract,
984 19.5. Risk of Loss — Growing Crops. The risk of loss for damage to growing crops by fire or other
e85  casualty will be borne by the party entitled to the growing crops as provided in § 2.8 and such party is entitfed to
ggg such insurance proceeds or benefits for the growing crops.
ggg 20. RECOMMENDATION OF LEGAL AND TAX COUNSEL. By signing this Contract, Buyer and Seller
990 acknowledge that the respective broker has advised that this Contract has important legal consequences and has
291 o : . . oo ;
ags recommended the examination of fitle and consultation with legal and tax or other counsel before signing this
993  Contract.
594
995 21, TIME OF ESSENCE, DEFAULT AND REMERIES. Time is of the essence hereof. If any nate or check
997 received as Earnest Money hereunder or any other payment due hereunder is not paid, honored or tendered when
ggg due, or if any obligation hereunder is not performed or waived as herein provided, the nondefaulting parly has the
ipgo following remedies:
1001 21.1. If Buyer is in Default:
igg% O 21.1.1, Specific Performance. Seller may elect to treat this Contract as canceled, in which
1002 case all Earnest Money (whether or not paid by Buyer) will be paid to Seller and retained by Seller; and Seller may
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recover such damages as may be proper; or Seller may elect to treat this Contract as being in il force and effect
and Seller has the right to specific petformance or damages, or both.

21.1.2. Liquidated Damages, Applicable. This § 21.1.2 applies unless the box in § 21.1.1.
is checked. All Earnest Money (whether or not paid by Buyer) wilt be paid to Seller, and retained by Seller. Both
parties will thereafter be released from all obligations hereunder, It is agreed that the Eamest Money specified in §
4.1 is LIQUIDATED DAMAGES, and not a penalty, which amount the parties agree is fair and reasonable and
(except as provided in §§ 10.4, 22, 23 and 24), said payment of Earnest Money is SELLER'S ONLY REMEDY for
Buyer’s failure to perform the obligations of this Contract. Selter expressly waives the remedies of specific
performance and additional damages.

21.2. If Seller is in Default: Buyer may elect to treat this Contract as canceled, in which case ali
Earnest Money received hereunder will be returned and Buyer may recover stich damages as may be proper, or
Buyer may elect to treat this Contract as being in full force and effect and Buyer has the right to specific
performance or damages, or both.

22, LEGAL FEES, COST AND EXPENSES. Anything to the contrary herein nolwithstanding, in the event of
any arbitration or litigation relating to this Contract, prior to or after Glosing Date (§ 3), the arbifrator or court must
award to the prevailing party all reasonable costs and expenses, including attorney fees, legal fees and expenses.

23. MEDIATION. If a dispute arises relating to this Gontract, prior fo or after Closing, and is not resolved, the
parties must first praceed in gooed faith to submit the matter to mediation. Mediation is a process in which the
parties meet with an impartial person who helps to resolve the dispute informally and confidentially. Mediators
cannot impose binding decisions. The parties io the dispute must agree, in writing, before any settlement is
binding. The parties will jointly appoint an acceptable mediator and will share equally in the cost of such
mediation. The mediation, unless otherwise agreed, will terminate in the event the entire dispute is not resolved
within thirty days of the date written notice requesting mediation is delivered by one party to the other at the
party's last known address, This section will not alter any date in this Contract, unless otherwise agreed.

24, EARNEST MONEY DISPUTE. Except as otherwise provided herein, Eamest Money Holder must release
the Earnaest Money following receipt of written mutual instructions, signed by both Buyer and Seller. In the event of
any confroversy regarding the Earnest Money, Earnest Money Holder is not required lo release the Earnest
Maney. Earnest Money Holder, in its sole subjective discretion, has several options: {1} wait for any proceeding
between Buyer and Seller; (2) interplead all parties and deposit Earnest Money into a court of compatent
jurisdiction, (Earnest Money Holder is entitled to recover court costs and reasonable attorney and legal fees
incurred with such action); or (3) provide notice to Buyer and Seller that unless Earnest Money Holder recelves a
copy of the Summons and Complaint or Claim (between Buyer and Selier) containing the case number of the
lawsuit (Lawsuit) within ohe hundred twenty days of Eamnest Money Holder's notice to the parties, Earnest Money
Holder is authorized to return the Earnest Money to Buyer. In the event Earnest Money Holder doas receive a copy
of the Lawsult, and has not interpled the monies at the time of any Order, Earnest Money Holder must disburse
the Earnest Money pursuant to the Order of the Court. The parfies reaffirm the obligation of Mediation (§ 23). This
Section will survive cancellation or termination of this Confract.

25, TERMINATION.

25.1. Right to Terminate. If a party has a right to terminate, as provided in this Contract (Right to
Terminate), the termination is effective upon the other party's receipt of a written notice to terminate {Notice to
Terminate), provided such written notice was received on or befors the applicable deadline specified in this
Contract. If the Notice to Terminate Is not received on or before the specified deadline, the parly with the Right to
Terminate accepts the specified matter, document or condition as satisfactory and waives the Right to Terminate
under such provision.

25.2. Effect of Termination. In the event this Confract is terminated, all Earnest Money receivad
hereunder will be returned and the parties are relleved of all obligations hereunder, subject to §§ 10.4, 22, 23 and
24,

26, ENTIRE AGREEMENT, MODJFICATION, SURVIVAL. This Contract, its exhibits and specified addenda,
constitute the entire agreement between the parties relating to the subject hereof, and any prior agreements
pertaining thereto, whether oral or written, have been merged and integrated info this Contract, No subsequent
moadification of any of the terms of this Contract is valid, binding upon the parties, or enforceable unltess made in

1079 writing and signed by the parties. Any right or obligation in this Contract that, by its terms, exists or Is intended to
1081 be performed after termination or Closing survives the same.
1682
1083 27.  NOTICE, DELIVERY, AND CHOICE OF LAW.
1085 27.1. Physical Delivery. All notices must be in wiiting, except as provided in § 27.2. Any document,
1086 jhotuding a signed document or notice, from or on behalf of Seller, and delivered to Buyer is effective when
1087 . . . o ,
1oss Pphysically received by Buyer, any signatory on behalf of Buyer, any named individual of Buyer, any representative
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1089

of Buyer, or Brokerage Firm of Broker working with Buyer (except tor delivery, after Closing, of the notice

183? tequesiing mediation described in § 23 and except as provided in § 27.2). Any document, including a signed
1092 document or notice, from or on behalf of Buyer, and delivered to Seller is effective when physically received by
1093  Seller, any signatory on behalf of Seller, any named individual of Seller, any representative of Seller, or Brokerage
1094 Firm of Broker working with Seller (except for delivery, after Clasing, of the notice requesting mediation desctibed
1095 A
1006 N § 23 and except as provided in § 27.2.).
1097 27.2. Electronic Delivery. As an alternative to physical delivery, any document, including a signed
iggg document or written notice, may be delivered in electronic form only by the following indicated methods:
1100 A Facsimite ElE-mail Binternet. Ifno box is checked, this § 27.2 is nat applicable and § 27.1 governs
1101 netice and delivery. Documenis with original sighatures will be provided upon request of any party.
1102 27.3. Cholce of Law. This Contract and all disputes arising hereunder are governed by and construed in
1104 accordance with the laws of the State of Colorado that would be applicable to Colorado residents who sign a
ﬂgg contract in Colorado for property located in Colorado.
107 . . . .
;103 28. NOTICE OF ACCEPTANCE, COUNTERPARTS. This praposal will expire unless accepted in writing, by
1109 Buyer and Seller, as evidenced by their signatures below, and the offering party receives notice of such
1117 acoeptance pursuant to § 27 on or before Acceptance Deadline Date (§ 3) and Acceptance Deadline Time (§
1112 3). If accepted, this document will become a contract between Seller and Buyer. A copy of this Contract may be
1113  executed by each party, separately, and when each party has executed a copy thereof, such copies faken
— - iﬁg together are deemed to be a full and complete contract between the patties. - - . —
1116
1117 29, GOOD FAITH. Buyer and Seller acknowledge that each party has an obligation to act in good faith,
1115 including but not fimited to exercising the rights and obligations set forth in the provisions of Financing
1120 Conditions and Obligations (§ 5), Title Insurance, Record Title and Off—Record Title (§ 8), Current
ii%; Survey Review (§ 9) and Property Disclosure, Inspection, Indemnity, Insurability, Due Diligence and
1123 Source of Water (§ 10).
1124
i%g | ADDITICNAL PROVISIONS AND ATTACHMENTS |
1127
1128 3g, ADDITIONAL PROVISIONS. (The following additional provisions have not been approved by the Colorado
ﬁ%g Real Estate Commission.}
1131 30.1 APPROVAL OF TITLE
1132
ﬂgi The LLC hereby approves Exception 6 (faxes) subject to proration and provided it only applies to
1135 the current year and all subsequent years; Exception 7 (mining/water} subject fto ALTA
1136 Endorsement 41.1-06, 41.2-06, 41.3-06, or CL.TA Form 103.5-06, and either ALTA Endorsement
ﬁg; 35.1-08, 35.2-06, or 35.3-06; Exception 8 {easement reservations) subject fo ALTA Endorsement
1139 28-06, 28.1-06, or 28.2-08, as well as the water and mineral endorsements described above;
1140 Exgception 10 {plaf) subject to ALTA Endorsement 26-06; as well as provide ALTA Endorsement 17-
iijg 06 (access) or 17.1-06 (“Approved Exceptions”) as shown on the Land Title Guarantee Insurance
1143 Company (“Title Company”) Tille Commitment dafed effactive November 19, 2014 issued under
1144 Order M20141873 (“Title Commitment”). Any exceptions fo fitle other than the Approved
ﬁjg Exceptions shall be removed from title to the Property prior to conveyance thereof to the LLC.
1147 31, ATTACHMENTS.
1148 31.1. The following attachments are a part of this Contract:
1149 ‘
1150
1151
iigg 31.2. The following disclosure forms are attached but are not a part of this Contract:
1154 N/a
1155
1156 | sIiGNATURES |
1157
1158
1159
1160 Date:
1161 .
1162 Buyer: Silverthorne Urban Renewal Authority
1184 By: Mark Leldal , Director
1165
1166
1167
ﬂgg [NOTE: If this offer is being countered or rejected, do not sign this document. Refer to §32]
1170
1171
1172 Date:
CBS4-3-13. CONTRACT TO BUY AND SELL REAL ESTATE - Land Page 14 of 16 12/3/2014 5:59:45 PM
Buyer(s) Initials Seller(s) Initials

CTMeContracts.com - ©2014 CTM Software Corp.

31




1173
1174
i175
1176
1177
1178
1179
1180
1181
1182
1183
1184
1185
1186
1187
1188
1189

Seller: Silverthorne Development Company, LLC
By: Jack Wolfe, Manager

32. COUNTER; REJECTION. This offer is [] Countered L[l Rejected.
Initials only of party (Buyer or Seller} who countered or rejected offer

Silverthorne Development Company, LLC
By: Jack Wolfe , Manager

END OF CONTRACT TO BUY AND SELL REAL ESTATEI

33. BROKER'S ACKNOWLEDGMENTS AND COMPENSATION DISCLOSURE.
{To be completed by Broker working with Buyer)

Broker [1 Does [ Does Not acknowledge receipt of Earnest Money deposit and, while not a party to the

 Confract, agrees fo cooperale upon request with any mediation concluded under § 23. Broker agrees that if

Brokerage Firm is the Earnest Money Holder and, except as provided in § 24, If the Earnest Money has not
already been returned following receipt of a Notice to Terminate or other written notice of termination, Eamest
Maney Holder will release the Earnest Money as directed by the written mutual instructions. Such release of
Earnest Money will be made within five days of Earnest Money Halder's receipt of the executed wiitten mutual
instructions, provided the Earnest Money check has cleared.

Broker is working with Buyer as a £l Buyer's Agent [0 seller’'s Agent [J Transaction-Broker in this
transaction. [ This is a Change of Status.

Brokerage Firm's compensation or commission is to be paid by [3 Listing Brokerage Firm
L] Buyer L1 Other n/a.

Brokerage Firm's Name: Wolfe & Company

,ngﬁ,

Date: 11/28/2014

Broker's Name: Jack Wolfe
Address: PO Box 5380 Breckenridge, CO 80424
Ph: (970) 453-4342 Fax: Email: wolfefac@me.com

34, BROKER'S ACKNOWLEDGMENTS AND COMPENSATION DISCLOSURE.
{To be completed by Broker working with Seller)

Broker {1 Does [J Does Not acknowledge recelpt of Earnest Money deposit and, white not a party to the
Contract, agrees to cooperate upon request with any mediation concluded under § 23. Broker agrees that if
Brokerage Firm is the Earnest Money Holder and, except as provided in § 24, if the Earnest Money has not
already been retumed following receipt of a Notice to Terminate or other written notice of termination, Earnest
Money Holder will release the Eamest Money as directed by the wiitten mutual instructions. Such release of
Eamest Money will be made within flve days of Earnest Money Holder's receipt of the executed wiitten mutual
instructions, provided the Earnest Money check has cleared.

Broker is working with the Seller as a [ Seller’s Agent [ Buyer's Agent Ll Transaction-Broker in this
transaction. L] This is a Change of Status.

Brokerage Firm's compensation or commissio is to be paid by [ Seller [ Buyer [ Other n/a.
Brokerage Firm's Name: n/a

Broker Date:

Address: n/a n/a, n/a n/a

CBS4-8-13,
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Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

To: Chairman and Board Members
From: Mark Leidal, Executive Director 1L~
Date: December 4, 2014, for meeting of December 10, 2014

Subject: Operating Agreement of the Blue River Real Estate Company, LLC

SUMMARY: The approval of the Operating Agreement of the Blue River Real Estate
Company (BRREC), LLC, is the joint partnership between the Silverthorne Urban Renewal
Authority (SURA) and Craig Realty Group (CRG), LLC, for the joint ownership of property.
This is a 50-50 parthership with the Executive Director of the SURA being the managing
member.

PREVIOUS BOARD ACTION: Resolution 2014-1: A Resolution Delegating Certain

Contract Authority to the Executive Director was approved by the Commissioners on April -~

9, 2014, authorizing the Executive Director “to sign cerfain confracts and agreements
related to retail strategy, including the acquisition of real properly necessary fo implement
the retail strategy, in an amount not fo exceed $5,000,000 and to perform any lawful acts
fo carry out those ends.”

DISCUSSION: This Operating Agreement outlines all issues relating to the joint
ownership of property. With the approval of the Operating Agreement and the
Contribution Agreement, the ownership of the Acorn Property, located at 171 Blue River
Parkway, will be transferred to the BRREC. CRG will be purchasing half of the cost of the
property as well as half of all of the expenses incurred to the date of closing for the
property, including removal of the convenience store and tank removal. A budget will be
prepared annually for expenses and each entity will contribute equally to the ongoing
expenses for ownership of the property.

RECOMMENDATION: Aithough authority has already been granted to the Executive
Director in Resolution 2014-1, Staff recommends approval of the Operating Agreement of
the Blue River Real Estate Company, LLC.

PROPOSED MOTION: ‘1 move to approve of the Operating Agreement of the Blue
River Real Estate Company, LLC.”

ATTACHMENTS:
Operating Agreement of Blue River Real Estate Company, LLC
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OPERATING AGREEMENT
. or
BLUE RIVER REAL ESTATE COMPANY, LLC

This Operating Agreeinent is made as of , 2014, by all of the Members
of Blue River Real Estate Company, LLC (the “Company™). In consideration of our mutual promises and
for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), we agree as follows with respect to the administration and regulation of the affairs of the

Company.

ARTICLE 1 FORMATION

1.1  Formation. The Company was formed on November 26, 2013, by filing Articles of

Organization with the Colorado Secretary of State pursuant to the Colorado Act. The Company shall be

~ deemed to have commenced business as of the date of this Agreement as first recited above,

1.2  Company Name. The business of the Company will be conducted under the name “Blue River
Real Estate Company, LLC.”

1.3  Office and Agent. The initial registered office of the Company in Colorado is 601 Center Circle,
Sitverthorne, Colorado 80498, and the name of its initial registered agent at such address is Mark Leidal.
The initial principal office of the Company is also 601 Center Circle, Silverthorne, Colorado 80498, The
Company may subsequently change its registered office or registered agent in Colorado in accordance
with the Colorado Act.

1.4 Term. The Company will continue until its Dissolution (under Article 12) and Liquidation
(under Article 13).

1.5 Definitions. The following capitalized terms, when used in this Agreement, have the meanings
set forth below:

Acorn Property: Lot 1, Acomn Subdivision, Re-subdivision Tract 1-6 South Silverthorne
Annex, located at 171 Blue River Parkway, Silverthorne, Colorado, and
containing approgimately 0.53 acres.

Affiliate: aiy Person who is a partner of a Member who directly or indirectly
controls, or is controlled by, or is under common control with such
Member; or of which 50% or more of the voting stock or other voting
interests of such Person is directly or indirectly beneficially owned or
held by such Member; or any Person who is a lineal ancestor or
descendant (including by adoption) of a Member or who is married to a
Member; or any trust formed by Member or for the benefit of such
Member or any lineal ancestor or descendent, sibling, niece or nephew of
such Member. The term “control”, “confrolled by” or “under common
control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person,
whether through the ownership of voting securities, by contract or
otherwise.

Agreement: this Operating Agreement, as it may be amended.
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Articles:

Authority:

Capital Account:

Capital Contribution:

Cash Fl(ﬂ;v;

Code:

Colorado Act;

Company:

CRG:

Dissolution:

Distribution:

Fair Market Vaiue:

Fiscal Year:

Liquidation:

Losses:

the Articles of Organization of the Company filed with the Colorado
Secretary of State, as they may be amended.

Silverthorne Urban Renewal Authority, a public body corporate and
politic organized as an urban renewal authority pursuant to the Colorado
Urban Renewal Law.

the capital account to be established and maintained for each Member in
accordance with Article 4.

any contribution of money or property by a Member to the
Company.

gross revenues from business activities, less [a] operating expenses, [b]
capital expenditures, [c] debt service, [d] prepaid items and [e]
reasonable reserves for anticipated costs.

the Internal Revenue Code of 1986, as amended from time to time
(including corresponding provisions of subsequent revenue laws).

the Colorado Limited Liability Company Act, as it may be amended.

Blue River Real Estate Cowmpany, LLC, a Colorado limited liability
company, as formed under the Articles,

Craig Realty Group—Silverthorne, LI.C, a Colorado limited liability
company.

the change in the relation of the Members caused by an event of
withdrawal of a Member or as otherwise provided in Article 12.

a distribution of money or other property made by the Company with
respect to an Ownership Interest.

as to any property, the price at which a willing seller will sell and a
willing buyer would buy such property having full knowledge of the
relevant facts, in an arm’s length transaction without time constraints,
and without being under any compulsion to buy or sell. In the event of
disagreement on Fair Market Value, Fair Market Value shall be
determined by appraisal.

the fiscal and taxable year of the Company as determined under this
Agreement, including both 12 month and short taxable years.

the process of terminating the Company and distributing its assets to the
Members under Article 13, after its Dissolution or the happening of an
event causing termination under 13.2,

the Company’s net loss for any Fiscal Year, determined under 5.1.
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Manager:

Member:

Ownership Interest:

_. Person:
Profits:
Regulations:
Third Party:
Third Party Offer:

Transfer:

Transferee:

Transferor:

ARTICLE 2

The Person elected as Manager in the manner set forth in 7.1[a].

The Authority, CRG, and any person who is subsequently admitted as an
additional Member as provided in this Agreement.

with respect to each Person owning an inferest in the Company, all of the
interests of such Person in the Comipany (including, without limitation,
an interest in the Profits and Losses, a Capital Account interest, and all
other rights and obligations of such Person under this Agreement)
expressed as a percentage interest (rounded to four decimal points), as
initially set forth in 5.2, but as such percentages may be modified in
accordance with this Agreement.

an individual, corporation, partnership, fimited liability company, trust,
unincorporated organization, association or other entity.

the Company’s net profit for any Fiscal Year, determined under 5.1.

the Treasury Regulations (including temporary regulations) promulgated
under the Code, as amended from time to time (including corresponding
provisions of succeeding regulations).

a Person not a party to this Agreement.

a bona fide, non-collusive, binding, arm’s length written offer from a
Third Party stated in terms of U.S. dollars.

a sale, exchange, assignment, encumbrance, gift or other disposition,
whether voluntary or by operation of law.

a Person to whom an Ownership Interest is transferred in compliance
with this Agreement, having the rights and obligations specified in
Article 14.

a Person who transfers an Ownership Interest in compliance with this
Agreement.

PURPOSES AND POWERS

2.1 Principal Purpose. The principal purpose of the Company is to own, manage, develop and/or

sell the Acorn Property in the manner described in this Agreement, to acquire such other property and
undertake such other and further projects as avthorized under this Agreement in furtherance of the
Revised and Restated Silverthorne Urban Renewal Plan as may be approved by the Members pursuant to
this Agreement, and to do any and all other acts or things which may be related or incidental to, or

necessary to such purposes.

2.2 Other Purposes. The Company may also engage in other business and investment activities as
the Members may from time to time determine, subject to any limitations in the Colorado Act on the

businesses in which a limited liability company may engage.
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2.3

Powers. Subject to the other provisions of this Agreement, the purposes of the Company may be

accomplished through the following powers (which are not exclusive):

[a]

[b]

[c]

-

[e]

[£]
[g]

[k}
{1

[m]

[n]

2.4

To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any
part of its property and assets;

To purchase, take, receive, lease or otherwise acquire, own, hold title to, improve, use and
otherwise deal with real or personal property, or an interest in it, whenever situated;

To purchase, take, acquire, receive, subscribe for, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with shares or other
interests in or obligations of other Persons, or direct or indirect obligations of the United States or
of any government, state, territory, municipality or governmental instrumentality,

" To enter into any leases, contracts or agreements concerning its assets;

To sign and deliver all instruments, including deeds, assignments, and other documenis of
transfer or encumbrance as may be necessary or advisable for the administration of its assets;

To settle claims and take or defend judicial and administrative proceedings;

To establish reserves for taxes, assessments, insurance premiums, repairs, maintenance,
improvements, depreciation, depletion and obsolescence out of rents, profits or other income
received;

To pay all expenses reasonably incurred in the administration of its assets;

To make contracts and guarantees and incur labilities, borrow money at such rates of interest as
it may determine, issue its notes, bonds and other obligations and secure any of its obligations by
moitgage or pledge or all or any part of its property and income;

To invest and reinvest its funds and take and hold real property and personal property for the
payment of funds so invested;

To appoint agents and define their duties and fix their compensation;

To make and alter this Agreement, not inconsistent with the Articles or with the Colorado Act, for
the administration and regulation of its affairs;

To conduct its business, carry on its operations and have and exercise the powers granted by the
Colorado Act; and

To do such other things and engage in such other activities related directly or indirectly to the
foregoing as may be necessary, convenient or advisable to the conduct of its business, and to have
and exercise all of the powers and rights conferred upon limited liability companies formed under
the Colorado Act.

Title to Property. All real and personal property owned by the Company shall be owned by the

Company as an entity and no Member shall have any ownership interest in such property in its individual
name or right, and each Member’s Ownership Interest in the Company shall be personal property for all
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purposes. Except as otherwise provided in this Agreement, the Company shall hold all of its real and
# personal property in the name of the Company and not in the name of any Member.

ARTICLE 3 MEMBERS
31 Initial Members. The initial Members of the Company are the Authority and CRG.
32 Addresses. The initial address of each of the Members is as follows:

To Authority: Silverthorne Urban Renewal Authority
Mark Leidal, Executive Director
P.O.Box 1309

601 Center Circle

Silverthorne, CO 80498

Tel: 970-262-7362

Fax: 970-262-7311

E-Mail: mark.leidal@silverthorne.org

To CRG: Craig Realty Group — Silverthorne, LLC
c¢/o Craig Realty Group
4100 MacAxthur Boulevard, Suite 200
Newport Beach, CA 92660
Attn: Steven L. Craig
049-224-4115; fax 949-224-4102;
steve(@craigrealtygroup.com
AND Lori Sarner Smith, Esq.
949-224-4116; fax 949-336-1942,
lori@eraigrealtygroup.com
AND Rino LaRosa 949-224-4142; fax 949-224-4101;
rlarosa@craigrealtygroup.com '

ARTICLE 4 COMPANY CAPITAL

4.1  Initial Contributions. Silverthorne Development Company LLC, a Colorado limited liability
company and Affiliate and nominee of the Authority (“SDC”), has previously acquired the Acorn
Property. SDC shall distribute the Acorn Property to the Authority and the Authority shall contribute the
Acorn Property to the Company as a capital contribution, such contribution to be pursuant to a
confribution agreement in form and content satisfactory to the SDC, the Authority and CRG, to be entered
into between the Authority and the Company (“Contribution Agreement™). The Contribution Agreement
shall provide for an agreed value consistent with that set forth on Exhibit A, and such agreed value_shall
include reimbursement of expenses incurred by SDC in connection with the initial acquisition of the
Acorn Property and costs incurred by SDC for management, maintenance and improvement of the Acorn
Property during the period that SDC and/or the Authority own the Acorn Property, all as set forth on
Exhibit A. The “closing” of the contribution by the Authority of the Property as capital to the Company
shall be subject to such conditions as set forth in the Contribution Agreement and shall occur on or before
the date set forth in the Contribution Agreement. Concurrently with the closing of the contribution by the
Authority of the Acorn Property to the Company, CRG shall contribute to the Company an amount equal
to one-half of the agreed value of the Acorn Property, and an amount equal to such contribution by CRG
shall be distributed by the Company to the Authority at the closing, such that, following such
contributions and distribution, the Company shall own the Acorn Property with a basis equal to the agreed
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value, and each of the Authority and CRG shall have capital accounts equal to one-half of the total
agreed value.

4.2
[a]

[b]

[c]

[d]

[e]

Additional Contributions,

Preparation and Approval of Budget. On or about November 15 of each year, the Manager shall
prepare and propose to the Members for approval an operating budget for the next subsequent
fiscal year, setting forth the anticipated revenues and expenses for the year. Within 30 days after
receipt of such proposed budget, the Members shall approve or disapprove the proposed budget in
accordance with Section 8.8 below, and if approved, such budget is referred to herein as an
“Approved Budget”. The Members acknowledge and agree that it shall not be permissible fo
disapprove any proposed budget cost that is necessary to the holding and proper maintenance of
the Company’s properties, including the Acorn Property. If the proposed budget is disapproved,

the Members shall then use their respective good faith diligent efforts to agree upon a revised

budget until a new budget is approved. If the proposed budget is not approved by the
commencement of the fiscal year for which the proposed budget was prepared, then the Manager
shall continue to operate under the Approved Budget that was most recently approved, with such
revisions as have been agreed to by the Members. The Approved Budget for the period from the
effective date of this Agreement for the first full-year of operation is attached to this Agreement
as Exhibit B.

Amendment of Budget. An Approved Budget may be amended or supplemented at any time only
by written agreement of the Members, except with respect to an emergency. The Manager shall
give prompt notice to the Members of any emergency and the anticipated cost of same.

Contributions. The Manager shall invoice the Members on a quarterly basis pursuant to the
approved budget, and/or at other time in the event of an emergency, specifying the amount to be
coniributed by soch Member, which additional Capital Contribution shall be due and payable
thirty (30) days following the date of receipt of such invoice (the “Contribution Due Date™).
Additional Capital Contributions will be funded by the Members pro rata in accordance with their
respective percentage of Ownership Interests.

No Obligation to Advance Funds. The Manager may, but is not obligated to, advance the
Manager’s own funds to pay any expense, tax or charge on behalf of the Company in connection
with this Agreement. If the Manager elects to advance any such funds on behalf of the Company,
the Company shall repay such amount to the Manager promptly after demand. If such advances
are not repaid within 30 days after demand, the Manager shall be entitled to interest on such
unpaid advances at an annual rate of [this rate seems a bit high in today’s market] twelve percent
(12%) from the beginning of such 30-day period until such advance is paid in full.

Default. If a Member (a “Non-Contributing Member™) fails to fund by the Contribution Due Date
all or any portion of its share of any additional Capital Contributions that are invoiced by the
Manager in accordance with Section 4.2[c] and the Non-Contributing Member remains in default
thirty (30) days after the Contribution Due Date, each Member that did timely make its required
Capital Contribution (a “Contributing Member”) shall be entitled, without obligation, [i] to elect
make the Capital Contribution of the Non-Contributing Member or [ii] to elect by sending Notice
to the Company and the Non-Contributing Member to require the Company to return to such
Member its additional Capital Contribution. If more than one Contributing Member elects to
make the Capital Contribution of the Non-Contributing Member, such Capital Contribution shall
be made pro rata by such Contributing Members in accordance with their respective percentage of
Ownership Interests. '
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[1]

4.3

Reallocation of QOwnership Interests. Following each invoice for additional Capital Contributions
pursuant to 4.2[c] in which all of the Members do not participate pro rata, the aggregate
Owmership Interests then held by the Members will be reallocated proportionately among the
Members, taking into account the amount of Capital Contributions made by the Members, such
that from and after the applicable Contribution Due Date, each Member will hold that percentage
of Ownership Interests that is equal to the aggregate Capital Contributions made by such Member
as of the date of determination, divided by the aggregate Capital Contributions made by all
Members as of the date of determination, in each case including any increased Capital
Contribution made by a Contributing Member pursuant to 4.2[¢].

Capital Accounts. A Capital Account will be maintained for each Member and will be credited,

charged and otherwise adjusted as required by Code §704(b) and the §704(b) Regulations. Fach
Member’s Capital Account will be:

[a]

[b]

Credited with [i] the amoumnt of cash and the Fair Market Value of éhy property contributed b_y the

Member to the capital of the Company, [ii] the Member’s allocable share of Profits, [iii] the
amount of the liabilitics of the Company assumed by the Member or secured by any property
distributed to the Member and [iv] all other items properly credited to Capital Account as
required by the §704(b) Regulations; and

Charged with [i] the Member’s allocable share of Losses, [ii] the Member’s share of
Distributions, [iii] the amount of liabilities of the Member assumed by the Company or secured

by property contributed to the Company by the Member, and [iv] all othe1 items properly charged

to Capital Account as required by the §704(b) Regulations.

All credits and charges to capital accounts will be allocated among the Members in accordance with the
provisions of Article 5. Any unrealized appreciation or depreciation with respect to any asset distributed
in kind will be allocated among the Members in accordance with the provisions of Article 5 as though
such asset had been sold for its Fair Market Value on the date of distribution, and the Members® Capital
Accounts will be adjusted to reflect both the deemed realization of such appreciation or depreciation and
the Distribution of such property.

4.4

Adjustments. The Members intend to comply with the §704(b) Regulations in all respects, and

the Members agree to adjust the Capital Accounts of the Members to the full extent that the §704(b)
Regulahons may apply (including, without limitation, applying the concepts of qualified income offsets
and minimum gain chargebacks). To this end, the Members agree to make any Capital Account
adjustment that is necessary or appropriate to maintain equality between the aggregate capital accounts of
the Members and the amount of capital of the Company reflected on its balance sheet (as computed for
book purposes), as long as such adjustments are consistent with the underlying economic arrangement of
the Members and are based, wherever practicable, on federal tax accounting principles.

4.5

Market Value Adjustments. The Members agree to make appropriate Capital Account

adjustments upon any fransfer of an Ownership Interest, including those that apply upon the constructive
liquidation of the Company under §708(b) of the Code, all in accordance with the §704(b) Regulations.

4.6

No Additional Contributions. Except as set forth in Sections 4.1 and 4.2, no additional Capital

Contributions will be required from any Member unless required by law or otherwise agreed upon in
writing by all Members and upon such terms and conditions as they may agree.

4.7

Default by Member. If any Member fails to pay any required Capital Contribution at the time it

is required to be paid and the same is not paid by another Member pursuant to Sections 4.2[e] and [f]
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above, the Company may collect interest on the unpaid installment at the rate of fifteen percent (15%) per
year from the date when due until paid. The Company is granted and shall have a first lien on each
Member’s Ownership Interest to secure any sums owning by such Member to the Company, and if any
share of a Member’s obligation remains due and payable for more than thirty (30) days after the date
when due, the Company may enforce payment by and remedy available to it at law or in equity, which
right shall include, and not be limited to, the right to sell either at public or private sale the inferest of such
defaulting Member in the Company and in the properties of the Company. The other non-defaulting
Member(s) may purchase the interest of such defaulting Member at such sale Any deficiency that may
remain after the sale of the interest of such defaulting Member shall constitute an outstanding obligation
for which the defaulting Member shall be liable to the Company. Any amount received by the
Membership on the sale of such interest of the defauiting Member which is in excess of the amount owed
to the Company (including interest) will be refunded to the defaulting Member,

4,8  Transfer. If all or part of any Ownership Interest is transferred in accordance with the terms of

' this Agreement, the Capital Account of the Transferor that is attributable to the transferred interest will
carry over to the Transferee.

4.9  No Withdrawal. Except as specifically provided in this Agreement, no Member will be entitled
to withdraw all or any part of such Member’s capital from the Company or, when such withdrawal of
capital is permitted, to demand a distribution of property other than money. In addition, no Member will
be entitled to withdraw, resign or retire from the Company except upon the occurrence of an event
described in 12.2[a], [b], or [c].

410 Withdrawal of Capital. No Member may receive any part of such Member’s Capital
Contribution out of Company assets unless all of the following conditions are satisfied:

[a] A Member may not receive a Distribution to the extent that, after giving effect to the Distribution,
all liabilities of the Company, other than liabilities to Members on account of their Ownership
Interests, would exceed the Fair Market Value of the Company’s assets; and

[b] Such return of capital is either provided for in this Agreement (such as upon Liquidation of the
Company) or all Members consent.

4.11 No Interest on Capital. No Member will be entitled to receive interest on its Capital
Coniributions or Capital Account except as set forth herein.

4.12 No Drawing Accounts. The Company will not maintain a drawing account for any Member. All
Distributions to Members will be governed by Article 6 (relating to Distributions) and by Article 13
(relating to Liquidation of the Company).

413 Loans by Members. The Company may borrow money from any Member for Company
purposes. Any such amount will be repaid on demand or upon such terms as the Company and such
Member may agree (provided that the inferest rate will at least equal the rate required to avoid imputed
interest for federal income tax purposes). Any such advance or loan will be treated as indebtedness of the
Company, and will not be treated as a Capital Contribution by a Member.

ARTICLE § PROFITS AND LOSSES

5.1 General Rule, For each Fiscal Year, Profits (including items of income and gain) or T.osses
(including items of loss and deduction) of the Company will be an amount determined in accordance with
the tax accounting principles of the §704(b) Regulations (including the allocation to the Members of
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depreciation, amortization, gain or loss as computed for book purposes). Except as otherwise specifically
provided in this Article, Profits and Losses of the Company for each Fiscal Year will be allocated to the
Members in proportion to their Ownership Interests as of the date of such allocation.

5.2  Ownership Interests. The Ownership Interest of each Member at the time of formation of the
Company are as follows:

Authority: 50%
CRG: 50%

5.3 Nonrecourse Debt. If there is Company nonrecourse debt (for which no Member bears the
economic risk of loss) or Member nonrecourse debt (which is nonrecourse to the Company but for which
one or more Members bear the economic risk of loss), Losses attributable to any such Company

nonrecourse debt will be allocated to the Members in proportion to their Ownership Interest ag of the date

of such allocation, and Losses attributable to any such Member nonrecourse debt will be allocated to
those Members bearing the economic risk of loss.

I
5.4 Minimum Gain Chargeback. If there is a net decrease in the minimum gain (as defined in the
§704(b) Regulations) of the Company for a Fiscal Year, items of income and gain will be allocated
among the Members in the manner required to comply with the minimum gain chargeback provisions of
the §704(b) Regulations. This chargeback provision will apply both to items of Company nonrecourse
debt (for which no Member bears the economic risk of loss) and to items of Member nonrecourse debt
(which is nonrecourse to the Company but for which one or more Members bear the economic risk of

loss).

5.5 Qualified Income Offset. If any Member unexpectedly receives an adjustment,- allocation or
distribution described in §1.704-1(b)(2)(ii)(d){4).(5) or (6) of the §704(b) Regulations, then such Member
will be allocated items of income and gain in an amount and manner sufficient to eliminate any adjusted
negative balance (determined under the §704(b) Regulations, including adjustments to reflect reasonably
unexpected future items) in such Member’s Capital Account as quickly as possible. Such items will
consist of a pro rata portion of each item of Company income (including gross income) and gain of the
Company for such Fiscal Year. If more than one Member receives such an allocation, such items will be
allocated among them in the ratio of the adjusted negative balances in their Capital Accounts.

5.6  Priority., The general rule of allocating Profits or Losses of 5.1 will be subject first to the prior
application of the nonrecourse debt allocation, and minimum gain chargeback rules of 5.3 and 5.4, and
then to the application of the qualified income offset rule of 5.5.

5.7  Tax Allocations. Allocation of items of income, gain, loss and deduction of the Company for
federal income tax purposes for a Fiscal Year will be allocated, as nearly as is practicable, in accordance
with the manner in which such items are reflected in the allocations of Profits and Losses among the
Members for such Fiscal Year. To the extent possible, principles identical to those that apply to
allocations for federal income tax purposes will apply for state and local income tax purposes.

5.8 Transfer. I any Ownership Interest is transferred during any Fiscal Year of the Company
(whether by liquidation of an Ownership Interest, transfer of all or part of an Ownership Interest or
otherwise), the books of the Company will be closed as of the effective date of transfer. The Profits and
Losses attributed to the period from the first day of such Fiscal Year through the effective date of transfer
will be allocated fo the Transferor, and the Profits and Losses attributed thereafter to the Transferee. In
lieu of an interim closing of the books of the Company and with the agreement of the Transferor and
Transferee, the Members may agree fo allocate Profits and Losses for such Fiscal Year between the
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Transferor and Transferee based on a daily proration of items for such Fiscal Year or any other reasonable
method of allocation (including an allocation of extraordinary Company items, as determined by the
Members, based on when such items are recognized for federal income tax purposes).

5.9  Contributed Property. All items of income, gain, loss and deduction with respect to property
contributed (or deemed contributed) to the Company will, solely for tax purposes, be allocated among the
Members as to take into account the variation between the tax basis of the property and its Fair Market
Value at the time of contribution. The Members agree to make these allocations in accordance with
§704(c) of the Code and applicable regulations. For example, if there is built-in gain with respect to
contributed property, upon the Company’s sale of that property, the pre-contribution gain would be
allocated to the contributing Member (and such pre~contribution gain would not again create a Capital
Account adjustment since the property was credited to Capital Account upon contribution at its Fair
Market Value). In addition, the Members agree to apply §704(c) principles to eliminate book-tax
- disparities without regard as to how such disparity arose, all in accordance with the §704(b) Regulations.

5,10 Tax Credits. To the extent that the federal income tax basis of an asset is allocated to the
Members in accordance with the Regulations promulgated under §46 of the Code, any tax credit
attributable to such tax basis will be allocated to the Members in the same ratio as such tax basis. With
respect to any other tax credit, to the extent that a Company expenditure gives rise to an allocation of loss
or deduction, any tax credit attributable to such expenditure will be allocated to the Members in the same
ratio as such loss or deduction. Consistent principles will apply in determining the Members” interests in
tax credits that arise from taxable or non-taxable receipts of the Company. All allocations of tax credits
will be made as of the time such credit arises. Any recapture of tax credit will, to the extent possible, be
allocated to the Members in the same manner as the tax credit was allocated to them. Except as otherwise
specifically provided in the §704(b) Regulations (such as the adjustments required when there is an

upward or downward adjustment in the tax basis of investment credit property), allocations of tax credits -

and their recapture will not be reflected by any adjustment to Capital Accounts.
ARTICLE 6 DISTRIBUTIONS

6.1 Distributiens. The Company will distribute its Cash Flow as follows:

[a] If Cash Flow involves the Dissolution and Liguidation of the Company incident to the sale of all
or substantially all of the Company’s assets, to the Members as provided in Article 13, within
. forty-five (45) days following receipt by the Company of such Cash Flow.

If Cash Flow does not involve the Dissolution and Liquidation of the Company incident to the
sale of all or substantially all of the Company’s assets, to the Members and Peisons prioritized as
follows, within forty-five (45) days following receipt by the Company of such Cash Flow:

[i] To the Members, pro rata, as repayment of any loans made to the Company pursuant to
4.3, if any.
[ii] To the Members, pro rata, in accordance with their respective Ownership Interests.

6.2 Payment. All Distributions will be made to applicable Members owning Ownership Interests on
the date of Distribution, as reflected on the books of the Company.

6.3 Withholding. If required by the Code or by state or local law, the Company will withhold any

requited amount from Distributions to a Member for payment to the appropriate taxing authority. Any
amount so withheld from a Member will be treated as a Distribution by the Company to such Member.

10
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ARTICLE 7 MANAGEMENT RIGHTS

7.1

[a]

[b] —_—

[c]

Management.

The number of “managers” as defined in the Colorado Act and those Persons elected shall be
fixed from time to time by the affirmative vote of the Members as set forth in Section 8.8, but
initially there shall be one {1) Manager. The initial Manager is the Authority, who by executing
this Agreement consents to the same. The Manager will have the power and authority to take all
actions on behalf of the Company, except as such authority may be reserved to the Members
under the Articles or this Agreement. The Manager shall devote such time to the Company
as may be necessary for the proper performance of all duties hereunder, but the Manager
shall not be required to devote full time {o the performance of such duties.

management of all matters that the Manager may deem necessary or convenient to accomplish
any of the purposes of the Company, including, without limitation, the maintenance, operations,
management, and completion of demolition and environmental mediation of the Acorn Property.
The Manager shall have the duties specified in Section 7-80-404 of the Act. The Manager
shall take all actions which may be necessary or appropriate (i) for the continuation of the
Company’s valid existence as a limited liability company under the Act, and (ii) for the
acquisition, development, maintenance, preservation, and operation of the property of the

. Company in accordance with the provisions of this Agreement and applicable laws and

regulations. In furtherance of the foregoing, the Manager may without further authority of the
Members complete the remediation of the Acorn Property in accordance with the plan and in
general conformance with the budget for such work totaling $150,000 as disclosed to CRG. In
addition, and without limiting the generality of this subsection (b) but subject to subsection
[c] below, the Manager shall have the power and authority, on behalf of the Company,
but subject to the same being consistent with the applicable Approved Budget:

[i] ‘The Manager shall have the authority and the obligation to purchase liability and
other insurance to protect the Company’s property and business;

[ii] To engage, on behalf of the Company accountants, legal counsel or other
consultants of the Company (including Persons who are Members or affiliates of

Members);

[iii]  To enter into any and all other agreements on behalf of the Company with any
other Person or entity for any purpose, in such forms as the Manager may
approve;

liv]  To execute tax returns and pay, or cause to be paid, such taxes with respect to the
assets of the Company as are required by law.

Notwithstanding any confrary provision herein, the affinmative vote of the Members as set forth
in Section 8.8 will be required with respect to the following:

(i] Any borrowing by the Company under any loan or series of loans, whether or not secured
by Company property;

11
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7.2

[ii] The purchase, construction, development or other acquisition of real property by the
Company;

[iiif  Taking any action pursuant any contract to which the Company is bound involving costs
exceeding in the aggregate $10,000, unless such expenditure or action has been otherwise
expressly approved in an Approved Budget pursuant to Section 4.2 above.

[iv]  Any new uses and/or development of the Acorn Property;

[v] The sale of any real property of the Company or of substantially all the assets of the
Company;

[vi]  The delegation of additional authority to the Manager pursuant to paragraph 7.1[b]; and

“Ivii]”  On any matter as required by law.

Approval of Additional Matters. Notwithstanding Section 7.1 or any other provision contained

in this Agreement to the contiary, the following decisions by the Company also require the affirmative
vote of the Members as set forth in Section 8.8:

[a]

[b]

fe]

le]

I}

[e]

[h]

[i]

The voluntary Dissolution of the Company under 12.1;

The admission of an additional Member under Article 14 upon the Transfer of an Ownership
Interest;

The admission of an additional Member incident to the contribution of money or other property to
the Company;

The sale of new Ownership Interests to any Person;

merger of the Company with another limited liability company, a limited partnership, a
general partnership or a corporation, provided in no event shall a Member be required to
become a general partner in a merger with a limited partnership or a general partnership
without such Member’s express written consent; '

Any transaction between the Company and the Manager or in which the Manager has a material
financial interest (other than in its capacity as a Member),

any assignment for the benefit of creditors of the Company, the filing of a voluntary
petition in bankruptcy, or the appointment of a receiver for the Company, or knowingly
suffering or causing anything to be done whereby any property of the Company may be
seized or attached or taken in execution, or its ownership or possession otherwise
endangered ;

taking any action which would make it impossible to carry on the ordinary business of
the Company; or

causing the Company fo engage in any business other than that in which it is presently
engaged;

12
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7.3  Efforts of Members. Each Member will devote such time and effort to the affairs of the
Company as such Member deterinines to be necessary or desirable to promote the successful operation of

the Company,

7.4 Other Activities. The Members may engage in or possess interests in other business ventures of
any nature and description, independently or with others, whether or not such businesses are in
competition with the business of the Company, and neither the Company nor any other Member will have
any right by virtue of this Agreement in such independent ventuores.

7.5 Compensation. The Manager shall receive compensation, if any, as agreed to in writing by the
Members from time to time. The Manager initially shall not receive any compensation. The Manager
shall be reimbursed for expenses incurred by Manager on behalf of the Company, provided same are
consistent with the Approved Budget and provided that the Manager will pay and will not be reimbursed
by the Company for the following expenses: (a) salaries, fringe benefits, travel expenses and other
administrative items of the Manager or Affiliates of the Manager incidental to the organization of the
Company and the acquisition of real property; (b) except as otherwise authorized herein, expenses
incurred by the Manager or its Affiliates in connection with the administration of the Manager or
Affiliates of the Manager, including the overhead expenses of the Manager or its Affiliates and their rent,
depreciation, utilities and capital equipment; and (c) all other expenses which are unrelated to the business

of the Company.
ARTICLE 8 MEETINGS OF MEMBERS

8.1 Annual Meeting., The annual meeting of the Members will be held at such time and date as
determined by resolution of the Members. The purpose of the annual meeting is to review the Company’s
operations for the preceding calendar year and to transact such business as may come before the meeting,

8.2 Special Meetings. Special meetings of the Members, for any purpoée or purposes, may be called
by any Member.

8.3  Place. The Members may designate any place within Colorado as the place of meeting for any
meeting of the Members. If no designation is made, or if a special meeting is otherwise called, the place
of meeting will be held at the principal office of the Company as set forth in Section 1.3 above.

8.4  Notice. Written notice of any annual meeting determined by resolution of the Members or of any
special meeting must be given not less than thirty (30) days nor more than fifty (50) days before the date
of the meeting. Such notice will state the place, day, and hour of the meeting and, in the case of a special
meeting, the purpose or purposes for which the meeting is called. Such notice must be given, either by
personal delivery, by mail, by facsimile or by other method capable of document transmission, by or at
the direction of the Member calling the meeting, to each Member entitled to such notice.

8.5 Waiver of Notice, Any Member may waive, in writing, any notice that is required to be given to
such Member, whether before or after the time stated in such notice. Participation by a Member in the
meeting shall be deemed a waiver of any required notice.

8.6 Record Date. For the purpose of determining Members entitled to notice of, or to vote at any
meeting of Members, the date on which notice of the meeting is first given will be the record date for
such determination of Members. Any such determination of Members entitled to vote at any meeting of
Members will apply to any adjonrnment of a meeting.

13
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8.7 Quorum. A quorum at any meeting of Members will consist of Members representing more than
50% of the Ownership Interests of the Company. Any meeting at which a quorum is present may adjourn
the meeting to a place, day and hour without further notice.

8.8  Manner of Acting. The affirmative vote of Members of the Company representing in the
aggregate more than 50% of all Ownership Interests within the Company will be the act of the Members.

3.9 Proxies. At all meetings of Members, a Member may vote in person or by written proxy, which
is signed by the Member or by a duly authorized attorney-in-fact. Such proxy must be filed with the
Company, before or at the time of the meeting. No proxy will be valid after eleven months or more from
the date of its signing unless otherwise provided in the proxy.

8.10 Meetings by Telephone. The Members may participate in a meeting by means of a conference

. telephone or similar communications equipment by which all Members participating in the meeting can —._..... ... .

hear each other at the same time. Such participation will constitute presence in person at the meeting and
waiver of any required notice.

8.11 Action Without a Meeting. Any action required or permitted fo be taken at a meeting of
Members may be taken without a meeting if the action is evidenced by one or more written consents
describing the action taken, signed by all Members. Action so taken is effective when all Members have
signed the consent, unless the consent specifies a later effective date. The record date for determining
Members entitled to take action without a meeting will be the date the first Member signs a written
consent.

ARTICLE 9 LIABILITY OF A MEMBER

91  Limited Liability. As provided in the Colorado Act, no Member of the Company is liable under
a judgment, decree or order of a court in any other manner, for any debt, obligation or liability of the
Company,

9.2 Capital Contribution. The Members are each liable to the Company for their respective shares
(as indicated below) of the following: '

[a] The Capital Contributions agreed to be made under Article 4;

[b] Capital that has been wrongfully or erronecusly returned to such Member in violation of the
Colorado Act, the Articles or this Agreement; and

[c] Any money or other property wrongfully paid or conveyed to such Member on account of such
Member’s Capital Contribution.

9.3  Reliance. Each Member will be fully protected in relying in good faith upon the records of the
Company and upon such information, opinions, reports or statements by [a] any of the Company’s other
Members, employees or committees or [b] any other Person who has been selected with reasonable care
as to matfers that such Person reasonably believes are within such other Person’s professional or expert
competence. Matters as to which such reliance may be made include the value and amount of assets,
liabilities, Profits and Losses of the Company, as well as other facts pertinent to the existence and amount
of assets from which distributions to Members might properly be made.
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ARTICLE 10 INDEMNIFICATION

10.1 Indemnification. The Company will indemnify and hold harmless each Member, Manager and
each employee or principal of a Member or Manager from any loss, liability or damage arising from,
incurred as a result of, or suffered or otherwise in connection with (i) any claim that such Member is
liable for any debt, obligation or liability of the Company or is directly or indirectly required to make
payments in respect thereof or in connection therewith; and (ii) by any such Person by reason of any act
performed or omitted to be performed, or alleged to have been performed or omitted, by such Person in
connection with the business of the Company, provided that, no such Person whose action or omission to
act caused the loss, liability or damage incurred or suffered may receive indemnification or avoid liability
with respect to any claim, issue or matter as to which there is a final determination that such Person acted
in bad faith, gross negligence or willful misconduct. A final determination means an order of any court or
arbitration panel that is not appealed. This right of indemnification includes any judgment, award,

... seitlement, cost, expenses and reasonable attorney’s fees. incurred.in connection with the defense of any

actual or threatened claim or action based on any such act or omission.

10.2 Payment. Any such indemnification will only be paid from the assets of the Company, and will
be made promptly following the fixing of the loss, liability, or damage incurred or suffered by final
judgment of any court, arbitration, settlement, contract or otherwise (provided that attorneys’ fees and
costs will be paid as incurred).

10.3 Liability Limitation. No Member shall be persenally liable for the debts, obligations or
liabilities of the Company solely by reason of being a Member. A Member will not be liable to the
Company or any other Member for any loss, liability or damage suffered or incurred by the Company,
directly or indirectly, because of any act or omission made by such Member in good faith and in the
absence of gross negligence or willful misconduct. :

ARTICLE 11  ACCOUNTING AND REPORTING

11.1  Fiscal Year. For income tax and accounting purposes, the Fiscal Year of the Company will end
on December 31 in each year (unless subsequently changed as provided in the Code).

11.2  Accounting Method. For income tax and accounting purposes, the Company will use the accroal
method of accounting (unless the Company otherwise determines, and if permitted by the Code).

11.3 Returns. The Company will cause the preparation and timely filing of all tax returns to be filed
by the Company pursuant to the Code, as well as all other tax returns required in each jurisdiction (if any)
in which the Company does business.

11.4 Tax Elections. The Company may make or revoke any tax election; provided, however, that the
Company will make the election under §754 of the Code (relating to the optional adjustment to the tax
basis of Company property) upon the written request of any Member.

11.5 Non-Colorade Members. It is anticipated that all of the Company’s taxable income will be
derived from sources within the State of Colorado. If any Member is not a resident of Colorado for
Colorado income tax purposes, such Member agrees to file Colorado income tax returns and fo pay
Colorado income tax on such Member’s share of Colorado taxable income, if required by Colorado
income tax law.
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11.6 Reports. The Company books will be closed at the end of each Fiscal Year and statements
prepared showing the financial condition of the Company and its Profits or Losses from operations,
Copies of these statements will be given to each Member. Following the written request of either
Member, such financial statements shall be prepared and delivered to the Members quarterly. In addition,
as soon as practicable after the close of each Fiscal Year, and in any event within ninety (90) days after
the end of each Fiscal Year, the Company will provide each Member with all necessary tax reporting
information.

11.7 Books and Records. The following records of the Company will be kept at the principal office
of the Company.

[a] A current list of the full name and last known mailing address of each Member;
[bl  _A copy of the Articles and of this Agreement; and

fc] Copies of the Company’s federal and state income tax returns and reports, and copies of any
Company financial statements, for the three most recent years,

Such records will be available for inspection and copying by any Member at such Member’s expense,
during normal business hours.

11.8 Banking. The Company may establish one or more bank accounts and safe deposit boxes. The
Company may specify the persons who will be authorized to sign checks on and withdraw funds from
such bank accounts and to have access to such safe deposit boxes, and may place such limitations and
restrictions on such authority as the Company deems advisable.

11.9 Tax Matters Member. The Authority is designated as the “tax matters partner” under Section
6231(a)(7) of the Code, until replaced by action of the Members.

11.10 Notice of Litigation, Ete. The Members agree to provide each other with prompt notice of the
commencement of any litigation, action, arbitration or other proceedings that involve the Company, any
asset of the Company, or either party’s rights to its interest in the Company, and to the receipt of any
written threat regarding the commencement of any such proceeding.

151.11 Audit of Financial Statements. Any Member may require the Company’s financial statements
to be audited by a certified public accounting firm that is independent of all Members. Any audit of the
Company’s annual or other financial statements will be conducted at the expense of the Member requiring
the audit. The selection of the auditor will be made by the Members.

ARTICLE 12  DISSOLUTION OF THE COMPANY

12.1 Dissolution. The Company will be dissolved upon the happening of any of the following events:
[a] Thirty years from the date of the Company’s organization;

[b] The written consent of all Members; or

ic] An event of withdrawal of a Member (as defined in 12.2).
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12.2 Event of Withdrawal. An event of withdrawal of a Member occurs {but such event of
withdrawal will be wrongful) when any of the following occurs:

fa] The dissolution of any Member, unless the Members decide to continue the business of such
Member within ninety {90) days after any dissolution;

ib] The bankruptcy of the Member; or
{c] The resignation of the Member.

Notwithstanding the foregoing, upon the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a Member or the occuirence of any other event which terminates the continued membership
of a Member in the Company, the remaining Members may unanimously agree to continue the business

of the Company, in which event no dissolution shall be deemed fo have occurred.

ARTICLE 13  LIQUIDATION

13.1  Liquidation, Upon Dissolution of the Company, the Company will immediately wind up its
affairs and liquidate. A reasonable time will be allowed for the orderly Liquidation of the Company and
the discharge of liabilities to creditors so as to enable the Company to minimize any losses attendant upon
Liquidation. Any gain or loss on disposition of any Company assets in Liquidation will be credited or
charged to the Members’ Capital Accounts in accordance with the provisions of Articles 4 and 5.

13.2 Tax Termination. In addition to termination of the Company following its actual Liquidation
under 13.1, a termination of the Company will occur for federal income tax purposes on the date the
Company is terminated under §708(b)(1)(B) of the Code. Under current law, such a fermination will
occur if there is a sale or exchange of 50% or more of the total interest in the capital and profits of the
Company within a 12 month period. Upon the happening of such a termination, a constructive
Liquidation and a constructive reformation of the Company as a tax partnership will be deemed to occur
for federal income tax purposes. All adjustments and computations will be made under this Agreement as
if the constructive transactions had actually occurred, and the Capital Accounts of the Members in such
new tax partnership will be determined and maintained in accordance with the §704(b) Regulations.

13.3  Priority of Payment. The assets of the Company will be distributed in Liquidation of the
Company in the following order:

{a] To creditors by the payment or provision for payment of the debts and liabilities of the Company
(including any loans or advances that may have beenr made by any Member pursuant to 4.12 and
the expenses of the Liquidation).

fb} To the setting up of any reserves that are reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Company.

[c] To the payment of the Members of their respective Capital Accounts, if any, such payment to be
made to each Member’s Capital Account in the proportion that such Member’s Capital Account
Balance bears to the total amount of the total balance of all Members’ Capital Accounts.

[d] To the Members, pro rata, in accordance with their respective Ownership Interests.

13.4  Distribution to Members. Disiributions in Liquidation due to the Members may be made by
either or a combination of the following methods: selling the Company assets and distributing the net
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proceeds or by distributing the Company assets to the Members at their Fair Market Value in kind. Any
liquidating Distribution in kind to the Members may be made only if both Members approve in writing
either by a pro rata Distribution of undivided interests or, if the Members unanimously agree in writing,
by non pro rata distribution of specific assets at Fair Market Value on the effective date of Distribution.
Any Distribution in kind may be made subject to, or require assumption of, liabilities to which such
property may be subject, but only upon the express written agreement of the Member receiving the
" Distribution. Each Meimber hereby agrees to save and hold harmless the other Members from such
Member’s share of any and all such liabilities which are taken subject to or assumed. Appropriate and
customary prorations and adjustments will be made incident to any Distribution in kind.

13.5 Deficit Capital Account. Except as otherwise specifically provided in 9.2, nothing contained in
this Agreement will impose on any Member an obligation to make an additional Capital Contribution in
order to restore a deficit Capital Account upon Liquidation of the Company. Fach Member will look
~ solely to the assets of the Company for the return of such Member’s Capital Contribution.

13.6  Articles of Dissolution. When all debts, liabilities and obligations of the Company have been
provided for or paid, and all remaining assets distributed to the Members as provided in 13.3, the
Company will file articles of dissolution with the Colorado Secretary of State pursuant to the Colorado
Act. At such time, the Company will also file an application for withdrawal of its certificate of authority
with the Colorado Secretary of State pursuant {o the Colorado Act.

ARTICLE 14  RESTRICTIONS ON TRANSKFERS

14.1 . General Restriction. Except as set forth in 14.4, and except for any transaction among the
Members, no Member may Transfer all or any part of such Member’s Ownership Interest in the Company
in any manner whatsoever except with the consent of the other- Members. In any event, such Transfer may
be made only if the requirements of 14.2 have also been satisfied. In addition, no Member may grant a
security interest in such Member’s Ownership interest to one or more Persons without the consent of the
other Members.

14.2  General Conditions on Transfers. Without limiting the requirement of consent of the Members
as provided in this Article 14 for any transfer of an Ownership Interest where required by this Article 14,
no Transfer of an Ownership Inferest by a Member will be effective unless ail of the conditions set forth
below are satisfied:

[a] Unless waived by the other Members, the Transferor signs and delivers to the other Members an
undertaking in form and substance satisfactory to the other Members to pay all reasonable
expenses incurred by the Company and such other Members in connection with the Transfer

(including reasonable fees of counsel and accountants and the costs to be incurred with any’

additional accounting required in connection with the Transfer, and the cost and fees atiributable
to preparing, filing and recording such amendments to the Articles or other organizational
documents or filings as may be required by law);

fb] The Transferor has signed and delivered to the other Members a copy of the assignment of the
Ownership Interest to the Transferee, in form and substance satisfactory to such other Members;

[c] The Transferee signs and delivers to the other Members an agreement to be bound by this
Agreement; and

[d] The Transfer is in compliance with the other provisions of this Article.
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Except as otherwise agreed in writing by the Transferor, Transferee and the other Members, the Transfer
of an Qwnership Interest will be effective as of 11:59 p.m. (local time) on the last day of the month in
which all of the above conditions have been satisfied. Upon the effective date, the Company will amend
5.2 to reflect the new Ownership Interests of all Members.

14.3  Rights of Transfexees.

la] Unless all Members have consented to the transfer of an Ownership Interest and the
admission of the Transferee as a Member, any transfer of an Ownership Interest shall
constitute a breach under this Agreement by the transferring Member and any Transferce
of an Ownership Interest will, on the effective date of the Transfer, have only those rights
of an assignee as specified in the Colorado Act, (entitling the Transferee to receive, to the
extent of the Ownership Interest transferred, only the Distributions to which the

Transferor would be entitled, and such other rights as set forth in this Section 14.3[a]. ~

Without limiting the generality of the foregoing, a Transferee who has not been admitted

as a Member with the approval of the Members shall not be entitled to any vote, consent -

or agreement for purposes of any provisions of this Agreement relating to any vote,
consent or agreement of the Members. A transferee who has not been admitted as a
Member shall have the right to inspect records and receive information specified in
Sections 11.6 and 11.7 and the annual budget provided for in Section 4.2[a].

[b] At such time as all Members approve the transfer of an Ownership Interest and the
admission of the Transferee as an additional Member (or unless such Transferee is
already a Member), the Transferee shall have all rights and 0bl1gat10ns of a Member set
forth in this Agreement.

[c]  Notwithstanding any Transfer of an Ownership Interest, such interest in the hands of the
Transferee will remain subject to all of the restrictions contained in this Agreement
(including the restrictions on Transfer contained in this Article). A Transferee who has
not been admitted as a member, Subject to the provisions of this Article 14, the term
Member as used in this Agreement also includes any immediate or remote Transferee of
such Member’s Ownership Interest (to the extent of the Ownership Interest transferred),

14.4 Transfers to Affiliates; Transfers of Interests in CRG. Notwithstanding the provisions of 14.1
and 14.3, but subject to the requirements of 14.2, a Member may transfer to an Affiliate (and any
subsequent Transferee may transfer to an Affiliate) all or any portion of the Ownership Interest of such
Member (or such subsequent Transferee), The other Members agree to consent to the admission of such
Transferee as a Member of the Company, in the place and stead of the Transferor to the extent of the
Ownership Interest Transferred. Notwithstanding anything to the contrary in this Article 14, nothing in
this Article 14 shall preclude the transfer of ownership interests in CRG, so long as CRG does not, except
as otherwise permitted by this Article 14, transfer its Ownership Interest in the Company.

ARTICLE 15  BUY-OUT PROVISIONS

15.1  Occurrence of Buy/Sell Event. The following provisions shall apply during the period that the
membership of the Company consists of two (2) Members. A "Buy/Sell Event" shall be deemed to have
occurred hereunder if a Deadlock Notice is delivered and the Deadlock Matter is not resolved by
agreement of the parties within thirty (30) days thereafter. A "Deadlock Matter" shall mean any matter or
thing, regardless of the materiality thereof, on which the Members cannot in good faith agree. A
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"Deadlock Notice" is a notice delivered by a Member to the other Member stating that (x) in the opinion
of the party sending the notice (in such party's sole discretion), a Deadlock Matter has occurred and (y) if
such Deadlock Matter is not resolved within thirty (30) days thereafter, then a Buy/Sell Event shall be
deemed to have occurred.

15.2  Delivery of Buy/Sell Proposal. At any time after a Buy/Sell Event has occurred and not less than
thirty (30) days have elapsed since the delivery of a Deadlock Notice, either Member (the "Proposing
Member") may deliver a written offer ("Buy/Sell Offer") to the other Member (the "Non-Proposing
Member"). The Buy/Sell Offer shall (i) state that the Proposing Member offers to purchase the
Ownership Interests of the Non-Proposing Member at the purchase price set forth in the Buy/Sell
Proposal (“Buy/Sell Purchase Price™); and (ii) state that the Proposing Member offers to sell the
Owmnership Interests of the Proposing Member to the Non-Proposing Member for the Buy/Sell Purchase
Price. The Buy/Sell Purchase Price shall be calculated as of the date the Buy/Sell Offer is delivered (the
__"Buy/Sell Effective Date") and shall assume that all third party indebtedness of the Company outstanding
on the Buy/Sell Effective Date will remain in place at the Buy/Sell closing (which assumption shall be
solely for purposes of this calculation, and is not intended to supersede the provisions of Section 15.9)
and all assets of the Company as of the Buy/Sell Effective Date will remain owned by the Company,
including, without limitation, all cash and cash equivalents. Within thirty (30) days following receipt of a
Buy/Sell Offer, the Non-Proposing Member shall deliver a response in writing to the Proposing Member,
either (i) accepting the offer of the Proposing Member to purchase the Ownership Interest of the Non-
Proposing Member for the Buy/Sell Purchase Price; or (ii) accepting the offer of the Proposing Member
to sell the Ownership Interest of the Proposing Member to the Non-Proposing Member for the Buy/Sell
Purchase Price. In the event the Non-Proposing Member does not respond to the Buy/Sell Offer within
thirty (30) days following receipt thereof, the Non-Proposing Member shall be deemed to have accepted
the offer of the Proposing Member to purchase the Ownership Interest of the Non-Proposing Member for
the Buy/Sell Purchase Price.

15.3  Closing. The closing of the purchase and sale of the Ownership Interest pursuant to the Buy/Sell
Offer (“Buy/Sell Closing™) shall take place on or before the date which is sixty (60) days after the
Buy/Sell Effective Date (time being of the essence) at the principal offices of the Company, at which time
the selling Member (the "Seller") shall convey to the purchasing Member (the "Purchaser') the Seller’s
Ownership Interest in the Company and the Purchaser shall pay to Seller an amount in cash or
immediately available funds equal to the Purchase Price. At the Buy/Sell Closing, the Seller and
Purchaser shall execute and deliver to the other any documents reasonably necessary to deliver good title
to the Ownership Interest being sold, free and clear of all liens, and to release the Seller from any and all
obligations as a Member under this Agreement accruing from and after the Buy/Sell Closing.

15.4  Default by Purchaser. If the Purchaser shall fail to timely consummate the Buy/Sell Closing for
any reason other than the default of the Seller, then, foliowing written notice to the defaunlting Purchaser
and a ten (10) day cure period, (i) the Seller shall have the right to purchase the Ownership Interest of the
Purchaser at a price equal to 95% of the applicable Purchase Price, or (i) the Seller shall have the right to

terminate the buy/sell transaction, in which event the Purchaser shall reimburse the Seller for all of its-

costs incurred in connection therewith, including reasonable attorneys’ fees. If the Seller does not elect to
so purchase, the Offer shall terminate and be of no effect, but the provisions of this Article relating to
future “buy-sell” rights shall remain in effect.

15.5 Default by Seller. If the Seller shall fail to timely consummate the Buy/Sell Closing for any
reason other than the default of the Purchaser, then, following written notice to the defaulting Seller and a
ten (10) day cure period, the Purchaser shall be entitled to all of its remedies at law or in equity,
including, without limitation (i) the right of specific performance, in which event the Purchaser shall be
entitled to receive all costs, expenses and damages (including, without limitation, reasonable attorneys'
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fees) incurred by the Purchaser in obtaining such specific performance and (ii) the right to terminate the
buy/sell transaction, in which event the Seller shall reimburse the Purchaser for all of its costs, expense
and damages (including, without limitation, reasonable attorneys' fees) incurred in connection with the
buy/sell transaction.

ARTICLE 16  GENERAL PROVISIONS
16.1 Implementation of the Agreement. The Authority shall maintain authority to implement this

Agreement through the SURA Executive Director. All interpretations and amendments shall require the
consideration, action and written consent of the Authority Board.

16.2  Amendment. This Agreement may be amended at any time and from time to time, but only by a
written instrument signed and approved by all Members.

163 7G'0verninrg inw; Interpretation. The laws of the State of Colorado will govern this Agreement
and the construction of any of its terms. If any provision is unenforceable or invalid for any reason, the
remainder of this Agreement will continue in effect. All pronouns (and any variation) will be deemed to

refer to the masculine, feminine, neuter, singular or plural as the context may require or permit. The word
“include” (and any variation) is used in an illustrative sense rather than a limiting sense.

16.4 Waiver of Certain Rights. The Members agree that irreparable damage would oceur if any
Member should bring an action in court to dissolve the Company. Accordingly, each Member accepts the
provisions under this Agreement as such Member’s sole entitlement on Dissolution and Liquidation of the
Company and hereby waives and renounces (to the fullest extent permitted by law) such Member’s right
to seek a court decree of dissolution or to seck the appointment by a court of a liquidator for the
Company. Each Member further waives and renounces any alternative rights which might otherwise be
provided by law upon the happening of an event of withdrawal under 12.2 with respect to such Member
and accepts the provisions under this Agreement as such Member’s sole entitlement upon the happening
of such event.

16,5 Waiver of Partition Right. Each Member hereby waives and renounces any right that such
Member may have, prior to the Dissolution and Liquidation of the Company, to maintain any action for
partition with respect to the Company’s property.

16.6  Specific Performance. If any Member proposes to Transfer all or any part of such Member’s
Ownership Interest in violation of the terms of this Agreement, the Company or any other Member may
apply to any court of competent jurisdiction for an injunctive order prohibiting such proposed disposition
except upon compliance with the terms of this Agreement, and the Company or any other Member may
institute and maintain any action or proceeding against the Member proposing to make such Transfer in
violation of this Agreement, and the Transfer will be null and void and of no force and effect. Similar
injunctive relief and specific performance may be obtained by the Company or any Member against any
third party to compel compliance with the terms of this Agreement. The Person against whom such
action or proceeding is brought hereby waives the claim or defense that an adequate remedy at law exists,
and such Person agrees not to urge in any such action or proceeding the claim or defense that such
remedy at law exists, '

16.7  Arbitration. Except as provided in 16.5, if any controversy or claim arising out of this
Agreement cannot be seftled by the Members, the controversy or claim will be settled by an individual or
corporation selected by the written agreement of the Members or, if they cannot agree, by arbitration in
accordance with the then applicable provisions of the Commercial Arbitration Rules of the American
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Auxbitration Association and pursuant to the Colorado Uniform Arbifration Act, as it may be amended, and
judgment on such arbitration award may be entered in any court having jurisdiction.

16.8 Attorneys’ Fees. Should any action be brought to enforce or interpret this Agreement, the
prevailing party in such action shall receive from the defaulting party all reasonable costs and expenses,
including reasonable attorneys’ fees (and reasonable fees of legal assistants), incurred by the prevailing
party in such action. For the purposes of this Section, the term “prevailing party” shall include a party
who withdraws a claim in consideration for payment allegedly due or performance allegedly owed or
other consideration in substantial satisfaction of the claim withdrawn.

16.9 Time and Notices. All notices or deliveries required under this Agreement shall either be (i)
hand-delivered, (ii) given by certified mail directed to the address of a Member set forth in 3.2, (iii) given
by overnight courier directed to the address of a Member set forth in 3.2 (iv) by facsimile transmission to
a Member’s facsimile number set forth in 3.2, with a hard copy to follow by one of the methods set forth
in the foregoing (i) through (iii); or (v) by electronic or email transmission to a Member’s email address
set forth in 3.2 with a hard copy to follow by one of the methods set forth in the foregoing (i) through
(iii). . All notices so given shall be considered effective, (i) if hand delivered, when received, (ii} if by
certified mail, three (3) days after deposit, certified mail postage prepaid, with the United States Postal
Service, (iii) if by overnight courier, one (1) day after deposit with overnight courier company (iv) if by
facsimile transmission, upon receipt of a machine-generated confirmation of a complete transmission of
all pages, or (v) if by electronic or email transmission, upon receipt, Any Member may change the
address, facsimile number or email address to which future notices shall be sent by notice given in
accordance with this Section. All notices will be sent {0 a Member at the address, facsimile number or
email address set forth in Section 3.2 above. In computing the period of days, the date of personal
delivery of date or deemed receipt of such notice will be included. Any Member may waive, in writing,
any notice required to be given pursuant to this Agreement, whether before or after such required notice.

16.10 Binding Effect. Except as otherwise provided in this Agreement, this Agreement will be binding
upon, and will inure to the benefit of, the Members and their respective successors and assigns. Any such
successor-in-interest or assignee will succeed to the benefits and burdens of such Person’s predecessor-in-
interest in proportion to the Ownership Interest transferred. No provision of this Agreement will be
enforceable by any creditor of the Company for such creditor’s benefit.

16.11 Further Assurances. Without additional consideration, each Member hereby agrees to sign,
acknowledge and deliver any further instruments and documents as the Company determines to be
necessary or desirable [a] to ensure its status as a limited liability company in any jurisdiction where it
owns property or transacts business or [b] to comply with any law, rule or regulation applying to the
Company.

16.12 Waiver. No waiver, express or implied, by any Member with respect to any breach or default by
any other Member in the performance of such Member’s obligations under this Agreement will be
deemed a watver of any further or other breach or default by such other Member. Failure on the part of
any Member to declare any other Member to be in breach or default, regardless of how long such failure
continues, will not constitute a continuing waiver,

16.13 Entire Agreement. This Agreement sets forth the entire agreement and understanding of the
Members in respect of the transactions contemplated by this agreement, and supersedes all prior
agreements, arrangements and understandings relating to its subject matter.
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16.14 Multiple Counterparts; Electronic Signatures. This Agreement may be signed in one or more
identical counterparts which, when taken together, will be deemed to constitute the original of this
Agreement. Signatures may be transmitted by electronic means and shall be binding as originals.

16.15 Headings. The section and other headings contained in this Agreement are inserted only as a
matter of convenience and for reference, and do not affect, define, or limit the scope, meaning, intent, or

interpretation of the text of this Agreement.

IN WITNESS WHEREQF, all of the Members have signed this Operating Agreement of Blue
River Real Estate Company, LLC to be effective upon the date first set forth above,

- ~ SILVERTHORNE URBAN RENEWAL AUTHORITY,

a public body, corporate and politic

By:

Mark Leidal, Executive Director

ATTEST:

Authority Secretary

APPROVED AS TO FORM:

Authority General Counsel

- CRAIG REALTY GROUP — SILVERTHORNE, LLC,
a Colorado limited liability company

By: Eurcka Realty Pariners, Inc.

a California corporation,
Manager

By:

Steven L. Craig, President

23

58




EXHIBIT A

[N A

(60'£09°TT)

60°£09'TT

60°209°TT
00°¥80"9

00°000°s

V101

99°1$6°SS

99°TS6'6T

000009

99'156'SS

TV.IO0L

00 orz'T
00048y

99'Tr8'et

00°000°9€

99156'SS

05 TS v

05'8¥3'00P'T

£E'986°20T
00'S£9°2T
00°50T
0524101
00°000°€9
008
00°005°s
£7'616
ov'v36
05'660°T
05215

L1°29926TT
(£8°c¥9?)
00°90¢
00'000°5/F'T
00°000°52

00'00T°SZy'T

00'000°5ZH'T
0000T

TWiOL

WAL IO NRIVIOL:

(r10Z/8T/TT 4O s8) +10T 40
Iepulewsy a3 tof AlAaIDy

AUAOY YN SUIOYLIRANIS

71 Juswdo|aAa(] SUIOUHIA|IS

59

aoue|eq

sasuadxy [230]

uswadeuep Ausdoiy
Bupusy
uonesstday yue],
|BAOWIBY Syue),
erowiay Bulp|ing
$38aey) yueg
Asaing
UBWISSISSY SIS
damag/fiaenn - saii
SEO) 19 L1123~ SDIUIN
anuelnsuy|
|e8a

1SAAIRG

UOISSILIWIOD) 193049
xe| Ausdold preds.y
51500 Buiso|y
pueq
MOIIS]
s3507) Alladoud
S3SNI4XT

SaNUBADY |R10)

BUIQULIBAJLS JO UMO )|

BIBgRY - OPLIO|OD) jO 9181

Ajoyiny |emausy UBGIN SUIOULIRA[S
IT13usidoBA(Q SUIoYHBANS
SANNIATH

¥TQZ 404 sasuadx] ;g swoau| Ajladold ulooy



EXHIBIT B

Blue River Real Estate Company LLC Income & Expenses for 2015 Budget

REVENUES

State of Colorado - Rebate
Craig Realty Group
Silverthorne URA

Total Revenues

EXPENSES
Expenses:—— """ -

Legal

Insurance

Property Taxes

Utilities - Water/Sewer
Site Assessment
Survey

Bank Charges

Tanks Contamination
Property Management

Total Expenses

Estimated Profit/(Loss)

TOTAL

60,000.00

60,000.00
3,000.00
1,000.,00
17,000.00
2,200.00
100.00
5,000.00
1,000.00

29,300.00

29,300.00

30,700.00
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Silverthorne Urban Renewal Authority
Authority Agenda Memorandum

To: Chairman and Board Members
From: Mark Leidal, Executive Director {1~
Date: December 4, 2014, for meeting of December 10, 2014

Subject: Agreement for Contribution of Real Property to Limited Liability
Company (Blue River Real Estate Company, LLC)

SUMMARY: The approval of the Agreement for Contribution of Real Property to Limited
Liability Company will transfer the properly located at 171 Blue River Parkway (Lot 1,
Acorn Subdivision, to the Blue River Real Estate Company (BRREC), LLC.

PREVIOUS BOARD ACTION: Resolution 2014-1: A Resolution Delegating Certain
Contract Authority to the Executive Director was approved by the Commissioners on April
9, 2014, authorizing the- Executive - Director -“fo- sign certain contracts and agreements
related to retail strategy, including the acquisition of real properly necessary to implement
the retail strategy, in an amount not to exceed $5,000,000 and fo perform any lawful acts
fo carry out those ends.”

DISCUSSION: In lieu of a contract to fransfer the Acorn property to the BRREC, this
Contribution Agreement allows for the transfer of the property from the Silverthorne Urban
Renewal Authority (SURA) to the BRREC. BRREC is a joint partnership between SURA
and Craig Realty Group — Silverthorne (CRG). With the approval of the Operating
Agreement for BRREC and this Contribution Agreement, all issues relating fo the joint
ownership of property will be completed and a closing transfetring the property can take
place. CRG will be purchasing haif of the cost of the property as well as half of all of the
expenses incurred to the date of closing for the property, including removal of the
convenience store and tank removal. The total costs for all of these activities amounts to

approximately $1.46 million.

RECOMMENDATION: Although authority has already been granted to the Executive
Director in Resolution 2014-1, Staff recommends approval of the Agreement for
Contribution of Real Property to Limited Liability Company (Blue River Real Estate
Company, LLC).

PROPOSED MOTION: “I move to approve of the Agreement for Contribution of Real
Property to Limited Liability Company (Blue River Real Estate Company, LLC).”

ATTACHMENTS:
Agreement for Contribution of Real Property to Limited Liability Company (Blue River Real

Estate Company, LLC).
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AGREEMENT FOR CONTRIBUTION OF REAL PROPERTY TO LIMITED
LIABLITY COMPANY

THIS AGREEMENT FOR CONTRIBUTION OF REAL PROPERTY TO LIMITED
LIABILITY COMPANY (this "Agreement") is made as of , 2014 by and
between SILVERTHORNE URBAN RENEWAL AUTHORITY, a public body, corporate ad
politic, (the “Authority”) and CRAIG REALTY GROUP - SILVERTHORNE, LLC a Colorado
limited liability company (“CRG”) and BLUE RIVER REAL ESTATE COMPANY, LLC, a
Colorado limited liability company (the “LLC™).

A. The Authority is the owner of that certain real property consisting of

~ -approximately. 0.53- acres located-in the. 171-Blue River Parkway, Silverthorne, Colorado, more—

particularly described on Exhibit "A" attached hereto and by this reference incorporated herein
(the "Land"), together with all improvements now or hereafter constructed thereon, all rights,
privileges, easements, licenses and interests appurtenant thereto, including without limitation, all
mineral, oil, gas, water and water rights, and all intangible property owned or held by The
Authority in connection with the Land, including without limitation, development rights,
governmental approvals and land entitlements (collectively, the "Property"). The Authority has
heretofore acquired the Property from its affiliate, Silverthorne Development Company, a
Colorado limited liability company (“SDC™). SDC previously acquired the Property from PCP,
LLC, a Colorado limited liability company and Bold Petroleum, Inc., a Colorado corporation
(collectively, “Prior Owner™).

B. The Authority and CRG have heretofore formed the LLC and have entered into an
Operating Agreement dated ,» 2014 (“Operating Agreement”) governing the LLC.
Section 4.1 of the Operating Agreement provides for the Authority to convey the Property to the
LLC. The Authority is conveying the Property to the LLC pursuant to the terms and conditions
of this Agreement. Capitalized terms not defined this Agreement shall have the meanings
ascribed to such terms in the Operating Agreement.

NOW, THEREFORE, incorporating the foregoing recitals and in consideration thereof,
in consideration of the mutual covenants and conditions contained herein and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

TERMS AND CONDITIONS

ARTICLE 1

CONVEYANCE OF PROPERTY TO LLC

Subject to all of the terms, conditions and provisions of this Agreement and the Operating
Agreement, and for the issuance to the Authority of a fifty percent (50%) interest as member in
the LLC, the Authority hereby agrees to confribute and convey the Property to the LLC.
Possession of the Property shall be delivered to the LLC as of the date of recordation of the
warranty deed. The Authority shall be entitled to a credit to the Authority’s Capital Account
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with the LLC in the amount of Dollars ($ ) (“Capital
Account Credit”) on account of such contribution and conveyance, such Capital Account Credit
to be made at the time set forth in the LLC Operating Agreement. Conveyance of the Property
shall occur within ten (10) business days following formal approval by the Authority but in no
event later than December 31, 2014 (“Outside Closing Date™). The term “Closing” shall mean
the date that the warranty deed to the Property in favor of the LLC is recorded in the official
records of Summit County, Colorado.

ARTICLE 2

TITLE AND SURVEY MATTERS

2.0 " Approval “of Title. The LLC hereby approves Exceptions 6 (taxes) subject to

proration and provided it only applies to the current year and all subsequent years; Exception 7
(mining/water) subject to ALTA Endorsement 41.1-06, 41.2-06, 41.3-06, or CLTA Form 103.5-
06, and either ALTA Endorsement 35.1-06, 35.2-06, or 35.3-06; Exception 8 (easement
reservations) subject to ALTA Endorsement 28-006, 28.1-06, or 28.2-06, as well as the water and
mineral endorsements described above; Exception 10 (plat) subject to ALTA Endorsement 26-
06; as well as provide ALTA Endorsement 17-06 (access) or 17.1-06 (“Approved Exceptions™)
as shown on the Land Title Guarantee Insurance Company (“Title Company™) Title Commitment
dated effective November 19, 2014 M20141873 issued under Order (“Title
Commitment”). Any exceptions to title other than the Approved Exceptions shall be removed
from title to the Property prior to conveyance thereof to the LLC.

2.2 Title Policy. Title Company shall cause to be issued and delivered to the LLC as
of the date of recordation of the Deed an ALTA extended coverage owner's policy of title
insurance ("Title Policy"), with Hability in the amount of the Capital Account Credit, covering
the Property and showing title vested in the LL.C free of encumbrances other than the Approved
Exceptions.

ARTICLE 3

CLOSING DOCUMENTS

3.1 LLC. The LLC agrees that it shall execute, acknowledge if appropriate, and
deliver to The Authority such funds and/or documents as may be necessary to comply with the
terms of this Agreement, including without limitation, the following documents, each of which
shall be in form reasonably satisfactory to the Authority and CRG, and in such form as may be
required by applicable law:

(a) Two duplicate originals of a General Assignment ("General Assignment");

(b)  Such other documents as are customary for transfers of real property in the
State of Colorado, including without limitation (1) Approval of Deed, Bill of Sale and
Tenancy; (ii) Purchaser’s Final Affidavit and Agreement; (ii) Statement of Settlement;
and
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(c) Such funds and other items and instruments as may be necessary in order
to comply with this Agreement.

3.2  The Authority. The Authority agrees that it will execute, acknowledge if
appropriate, and deliver to the LLC such funds and or documents as may be necessary in order to
comply with this Agreement, including without limitation, the following:

(a) A Warranty Deed conveying the Land to the LLC ("Deed");
(b)  Two duplicate originals of the General Assignment;

(c) Such other documents as are customary for transfers of real property in the
State of Colorado, including without limitation, (i) an original FIRPTA Certification by

—Transferor; (ii) ~Agreementfor ~ Taxes; * (iii) * Utility Agreement; (iv) Request for =~

Water/Sewer Status; (v) Bill of Sale; (vi) Statement of Authority; (vii) Statement of
Settlement; and '

(d)  Such funds and other items and instruments as may be necessary in order
to comply with this Agreement.

ARTICLE 4

ESCROW PROVISIONS

4.1  Escrow Instructions. The parties intend to coordinate this conveyance among
them and refrain from opening a formal escrow for the conveyance of the Property to the LLC. If
the parties elect to open an escrow (“Escrow”), such escrow will be opened with the Title
Company and this Agreement, when signed by the Authority and the LLC, shall also constitute
escrow instructions to the Title Company (Title Company may also be referred to in this
Agreement as “Escrow Holder™). If required by the Title Company, the Authority and the LLC
agree to execute Title Company’s standard escrow instructions, provided that the same are
consistent with and do not conflict with the provisions of this Agreement. In the event of any
such conflict, the provisions of this Agreement shall prevail.

4.2  General Escrow Provisions. Title Company shall deliver the Title Policy to the
LLC and instruct the Summit County Clerk and Recorder to mail the Deed to the LL.C at the
address set forth in Section 6.13 after recordation. All funds received in the Escrow shall be
deposited in one or more general escrow accounts of the HEscrow Holder with any bank doing
business in Summit County, Colorado, and may be disbursed to any other general escrow
account or accounts. All disbursements shall be made by Escrow Holder's check.

4.3  Affixation of Revenue Stamps. Escrow Holder is hereby specifically instructed to
attach documentary transfer and/or revenue stamps to the Deed only after recordation of the

Deed.
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4.4 Prorations; Security Deposits; Utility and Governmental Deposits.

(a)  All non-delinquent general and special real property taxes and assessments
(other than assessments which are not Approved Exceptions) shall be prorated to the date
of recordation of the Deed on the basis of a thirty (30) day month and a three hundred
sixty day (360) year. In the event that property taxes are assessed on a parcel of real
property which includes land other than the Property, such proration shall include only
taxes attributable to the Propetty, calculated in terms of total gross square feet of land
assessed pursuant to the tax statement versus total gross square footage of the Property.
Any supplemental tax bills received after recordation of the Deed shall be paid by The
Authority to the extent they relate to a period prior to recordation of the Deed and by the
LLC to the extent they relate to a period after recordation of the Deed. If a supplemental
__tax bill covers a period commencing before and continuing afler the date of recordation
of the Deed, the party named in the bill will pay the tax and the other party shall
reimburse the first party its pro rata share within thirty (30) days after receipt of a copy of
the tax bill and evidence of the second party's payment of same.

(b)  Utilities and other income or expenses of the Property which are payable
by or to the owner of the Property shall be prorated to the date of recordation of the Deed
on the basis of a thirty (30) day month and a three hundred sixty (360) day year. In the
event final amounts with respect to said prorations are not available as of Closing, the
proration shall be done on an estimated basis and the parties shall prepare a final
proration within sixty (60) days following Closing. Any party who is obligated to pay net
amounts based on said final proration shall reimburse the other party said amount within
thirty (30) days after completion of the final proration.

(¢}  The Authority and the LLC shall cause all utilities which are in the name
of the Authority (or its predecessor) to be transferred to the name of the LLC as of the
recordation of the Deed or as soon thereafter as practicable.

(d)  The provisions of this Section 4.4 shall survive Closing. If cither party
fails to pay its pro rata share of taxes or other expenses by the times herein provided,
interest shall accrue on all unpaid amounts from when owing until paid at five percent
(5%) over the Federal Discount Rate quoted by the Federal Reserve Bank of San
Francisco on the 25th day of the month preceding the date interest commences to accrue.

4.5  Payment of Costs. The Authority shall pay any documentary transfer taxes. The
LLC shall pay any Escrow fee, all charges for recording the Deed and the title insurance
premium for ALTA owner’s coverage and any endorsements thereto. The Authority and the LLC
shall each be responsible for their respective attorneys' fees and costs. All other costs of Escrow
not otherwise specifically allocated by this Agreement shall be apportioned between the parties
in a manner consistent with the custom and usage of Escrow Holder.

4.6  Information Report. The "Reporting Person" within the meaning of Treasury
Regulation Section 1.6045-4(¢)(5) with respect to the transactions contemplated by this
Agreement shall be the Authority, unless an escrow is used for the conveyance of the Property,
in which event it shall be Escrow Holder, at256 Dillon Ridge Road, #B14, P.O. Box 4288,
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Dillon, CO 80435P. It is agreed that the Authority and Escrow Holder are eligible persons under
Section 1.6045-4(e)(5)(i1) of said Regulations. The Authority (or if an escrow is used, Escrow
Holder) hereby agrees to be responsible for complying with the reporting and other requirements
of Internal Revenue Code Section 6045(e) and the income tax regulations promulgated
thereunder. Pursuant to said regulations, the address for the transferor and transferee are as set
forth for the Authority and the LLC respectively in Section 6.13, and the identifying information
regarding the real estate transferred is the legal description for the Property set forth on
Exhibit "A" attached hereto. The Authority or if applicable, Escrow Holder, agrees to file the
form required by said regulations between the end of the calendar year in which the Closing
occurs and February 28 of the following calendar year. The LLC and the Authority agree (i) to
cooperate with Escrow Holder and with each other in completing any report and/or other
information required to be delivered to the Internal Revenue Service pursuant to Internal
__Revenue Code Section 6045(e) regarding the real estate sales transaction contemplated by this
Agreement, including without limitation, Internal Revenue Service Form 1099-8 as such may be
hereafter modified or amended by the Internal Revenue Service, or as may be required pursuant
to any regulation now or hereafter promulgated by the Treasury Department with respect thereto;
(ii) that the LLC and the Authority, their respective employees and attorneys, and Escrow Holder
and its employees may disclose this Agreement to the Internal Revenue Service this Agreement
pursuant to Internal Revenue Code Section 6045(e); (iii} that neither the LLC nor the Authority
shall seek to hold any such party liable for the disclosure to the Inteinal Revenue Service of any
such information; and (iv) to retain this Agreement for at least four (4) years following the close
of the calendar year in which the Deed is recorded.

4.7  Brokerage Commissions. The Authority, CRG and the LLC each represent and
warrant to the other parties that no third party is entitled to a broker’s commission and/or finder’s
fee with respect to the transaction contemplated by this Agreement. The Authority, CRG and the
LLC each agree to indemnify and hold the other parties harmless from and against all liabilities,
costs, damages and expenses, including, without limitation, attorneys' fees, resulting from any
claims or fees or commissions, based upon agreements by it, if any, to pay a broker's commission
and/or finder's fee.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties. Attached hereto as Exhibit “B” is a Seller’s
Property Disclosure executed by the Authority in accordance with Colorado law (“Disclosure
Statement™), the disclosures of which are hereby incorporated herein by reference, and attached
hereto as Exhibit “B-1” is a list of environmental reports pertaining to the Property
(“Environmental Disclosure™). Except as set forth on the Disclosure Statement or the
Environmental Disclosure, the Authority hereby makes the following representations and
warranties to the LIC, each of which (i) is material and relied upon by the LLC in making its
determination to enter into this Agreement; (ii) is true in all respects as of the date hereof and
shall be true in all respects on the date of Closing on the Property; and (iii) shall survive the
Closing of the contribution of the Property to the LLC as well as any future transfer of the
Property by the LLC or any transferee, successor or assignee of the LL.C for a period of three (3)
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years; provided, however, that in the event the LLC delivers to the Authority written notice
specifically alleging a breach of any representation or warranty within such three (3) year period,
such three (3) year period shall be tolled, subject to any applicable statute of limitations period.

The LLC acknowledges and agrees that the Authority acquired the Property from SDC
and that SDC acquired the Property from Prior Owner. For purposes of the following
representations and warranties, the term “Authority’s Best Knowledge” where used hereinbelow
means such knowledge as has been acquired or reasonably would have been acquired by the
Authority and/or SDC in the course of overseeing the Property as a governmental entity, in the
course of conducting its due diligence and investigation in connection with the acquisition of the
Property from the Prior Owner, and during the period of ownership of the Property by either SDC
or the Authority.

(@)  The Authority has received no notice or knowledge that any governmental
authority or any employee or agent thereof considers the present or proposed operation,

use or ownership of the Property to violate or have violated any ordinance, rule, law, .

regulation or order of any government or agency, body or subdivision thereof, or that any
investigation has been commenced or is contemplated respecting such possible
violations, and the Property conforms to all applicable ordinances and other laws, orders,
permits, rules, regulations and requirements, and to all covenants, conditions and

restrictions -affecting or relating to the Property, any operation thereof, or the use,

occupancy or operation thereof.

(b)y Al ufilities, including without limitation, water, sewer, gas, eleciric,
telephone and drainage facilities required by law or for the normal operation of the
Property are installed fo the property lines of the Property, are all in good working order
and are adequate to service the Property and the Property has adequate fire protection.

(c) The Property has adequate means of ingress and egress to and from public
highways for the use proposed by the LLC. Any streets, roads and off-site improvements
necessary for access to or for utilization of the Property or any part thereof have been
completed, dedicated and accepted for maintenance and public use by the appropriate
governmental authorities or are otherwise owned and maintained by local governments
for public use except for interior project streets which are privately maintained. To
Authority’s Best Knowledge, there are no facts or conditions which will result in the
termination of the present access to and from any portion of the Property to any utility
services or to existing highways and roads or the termination or expiration of any
conditional use permits, sign permits or similar governmental permits.

(d}  No easements are or will be required over private property located outside
of the Property for such access and full utilization or in connection with any utilities. To
Authority’s Best Knowledge, there are no encroachments on the Property from adjoining
property, and the Property does not encroach on any adjoining property, easements or
streets

(¢)  There are no intended public improvements which will result in any
charge being levied or being assessed against or in the creation of any lien upon any of
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the Property. There exist no assessments which constitute a lien or encumbrance against
the Property or improvements constructed thereon which have not been paid prior to the
time they were due.

H) To Authority’s Best Knowledge, there exist no soil or other problems
which would render the Property unsuitable for use.

(2 To Authority’s Best Knowledge, there are no existing, proposed or

contemplated plans to widen, modify or realign any street or highway or any existing,

proposed or contemplated eminent domain proceedings that would affect the Property or
any portion thereof.

() There are no pending or, to Authority’s Best Knowledge threatened

Wﬁmhtlgatlon allegatlons Tlawsuits or claims, whether for personal injury, property damage,

landlord-tenant disputes, property taxes, contractual disputes or otherwise, which do or
may affect the Property or the operation or value thereof, and there are no actions or
proceedings pending or, to Authority’s Best Knowledge, threatened against the Authority
before any court or administrative agency in any way connected with the Property and
neither the entering into of this Agreement nor the consummation of the transactions
contemplated hereby will constitute or result in a violation or breach by the Authority of
any judgment, order, writ, injunction or decree issued against or imposed upon it. There
is no action, suit, proceeding or investigation pending or, to Authority’s Best Knowledge,
threatened against the Authority which would become a cloud on the LEC's title to and
have a material adverse impact upon the Property or any portion thereof or which
questions the validity or enforceability of the transaction contemplated by this Agreement
or any action taken pursuant hereto in any court or before or by any federal, district,
county, or municipal department, commission, board, bureau, agency or other
governmental instrumentality.

(1) There are no contracts, leases, claims or rights affecting the Property and
no agreements entered into by or under the Authority, SDC, or, to Authority’s Best
Knowledge, Prior Owner, shall survive the recordation of the Deed that would adversely
affect the LIC's rights with respect to the Property except those agreements which are
Approved Exceptions or which are described in the General Assignment and the Property
is in compliance with all appllcabie coniracts, covenants and agreements affecting the

Property.

§)) As used herein, "Hazardous Substances” means any substance, material or
waste defined or designated as hazardous or toxic waste, hazardous or toxic material,
hazardous or toxic substance, or other similar term, including without limitation,
petroleum products or byproduets, which is or becomes regulated by any federal, state or
local governmental authority, statute, regulation or ordinance. The Authority hereby
represents and warrants that, to Authority’s Best Knowledge and except as disclosed in
the Disclosure Statement or the Environmental Disclosure concerning the removal and
mediation of the underground storage tanks; (i) there exist no Hazardous Substances in
excess of levels permitted by applicable law, on, under or around the Property,
groundwater, or otherwise; (ii) the Authority has received no written notice from any
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third parties, prior owners of the Property, or any federal, state or local governmental
agency, indicating that any additional hazardous waste remedial or clean-up work will be
required; (iii) there are not any onsite spills, releases, discharges or disposal of Hazardous
Substances which have occurred or are presently occurring on any of the Property; (iv) no
spills or disposal of Hazardous Substances have occurred or are presently occurring off
the Properly as a result of any activifies on the Property; and (v) there exist no
underground gasoline or other storage tanks on, under or about the Property. Nothing in
the foregoing shall alter any obligations of the Authority, SDC or Prior Owner under
applicable federal, state or local law.

(k)  Neither the entering into of this Agreement nor the consummation of the
transactions contemplated hereby will constitute or result in any default or event that with

__the notice or lapse of time, or both, would be a default, breach or violation of any lease,

mortgage, deed of trust or other agreement, instrument or arrangement by which the
Authority or the Property are bound.

i) The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby will not, as of closing, violate any provision of, or
require any consent, authorization or approval under, any law or administrative regulation
or any order, award, judgment, writ, injunction or decree applicable to, or any
governmental permit or license issued to the Authority. All consents, authorizations and
approvals necessary for the execution, delivery and performance by the Authority under
this Agreement have been obtained or will have been obtained as of Closing.

All representations and warranties made hereunder are in addition to any representations

and warranties implied by law and in no event shall this Section 5.1 be construed to limit,
diminish or reduce any obligation of disclosure implied upon the Authority or SDC by law.
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52  Indemnity. The Authority shall hold harmless, indemnify and defend, to the
extent allowed by law, the LL.C and the Property from and against (i) except for obligations,
liabilities, claims, liens and encumbrances disclosed herein or which the LLC specifically agrees
by the terms of this Agreement to assume or take subject, any and all obligations, liabilities,
claims, liens or encumbrances, whether direct, contingent or consequential and no matter how
arising, in any way related to the Property and arising or accruing on or before the date first
above written, or in any way related to or arising from any act, conduct, omission, confract or
commitment of the Authority at any time or times on or before the date of the closing for the
conveyance of the Property, including without limitation, any damage to the Property or injury to
or death of any person, employees or agents of the Authority ; (ii) any loss or damage to the LLC
resulting from any material inaccuracy or material breach of any representation or warranty of
the Authority or resulting from any breach or default by the Authority under this Agreement, or

__any other agreements relating to this.transaction; and (iii) all costs and expenses, including— ... ..

attorney's fees, relating to any actions, suits or judgments incident to any of the foregoing.

ARTICLE 6

MISCELLANEQUS

6.1  Assignment, The LLC shall not have the right to assign this Agreement or any
interest or right hereunder or under the Escrow or to nominate another party to take title to the
Property without the Authority ’s prior written consent, which consent may be withheld in the
Authority's sole and absolute discretion.

6.2  Successors and Assigns. Subject to the limitations of Section 6.1, this Agreement
shall be binding upon the parties hereto and their respective heirs, representatives, transferees,
successors and assigns. The Authority’s obligations under this Agreement shall inure to the
benefit of the LLC, CRG, any purchaser or lessee of the LLC, and their respective heirs,
representatives, transferees, successors and assigns, and all such parties shall be deemed third
party beneficiaries of the Authority's obligations and covenants under this Agreement. The
{ransfer of all or any part of the interest of any party hereunder in the Property shall not release
the Authority of its obligations under this Agreement,

6.3  Time of Essence. Time is of the essence in this Agreement and with respect to
each covenant and condition hereof. The LLC and the Authority each specifically agrees to
strictly comply and perform its obligations herein in the time and manner specified and waives
any and all rights to claim such compliance by mere substantial compliance with the terms of this

Agreement.

6.4  Qualification; Authority. Each individual executing this Agreement on behalf of
a partnership, public body, corporate and politic, organized as an urban renewal authority
pursuant to Colorado Law, limited liability or corporation represents and warrants that such
entity is duly formed and is authorized to do business in the State of Colorado and that he or she
is duly authorized to execute and deliver this Agreement on behalf of such entity in accordance
with authority granted under the formation documents of such entity, and under Colorado Urban
Renewal Law and, if a corporation, by a duly passed resolution of its Board of Directors, that all
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conditions to the exercise of such authority have been satisfied, and that this Agreement is
binding upon such entity in accordance with their respective terms. Upon request of either party
or Title Company, the Authority, CRG and the LLC agree to deliver such documents reasonably
necessary to evidence the foregoing.

6.5  Attorneys' Fees. In the event of any dispute between the parties hereto arising out
of the subject matter of this Agreement, or in connection with the Property, the prevailing party
in such action shall be entitled to have and to recover from the other party its reasonable
attorneys' fees and other reasonable expenses in connection with such action or proceeding in
addition to its recoverable court costs.

6.6  Interpretation; Governing Law. This Agreement shall be construed according to
its fair meaning and as if prepared by both parties hereto. This Agreement shall be construed in_

accordance with the laws of the State of Colorado in effect at the time of the execution of this
Agreement. Titles and captions are for convenience only and shall not constitute a portion of
this Agreement. As used in this Agreement, masculine, feminine or neuter gender and the
singular or plural number shall each be deemed to include the others wherever and whenever the
context so dictates.

6.7 No Waiver. No delay or omission by either party hereto in exercising any right or
power accruing upon the compliance or failure of performance by the other party hereto under
the provisions of this Agreement shall impair any such right or power or be construed to be a
waiver thereof. A waiver by either party hereto of a breach of any of the covenants, conditions
or agreements hereof to be performed by the other party shall not be construed as a waiver of any
succeeding breach of the same or other covenants, agreements, restrictions or conditions hereof.

6.8  Modifications. Any alteration, change or modification of or to this Agreement, in
order to become effective, shall be made by written instrument or endorsement thereon and in
each such instance executed on behalf of each party hereto.

A 6.9  Severability. If any term, provision, condition or covenant of this Agreement or

the application thereof to any party or circumstances shall, to any extent, be held invalid or
unenforceable, the remainder of this instrument, or the application of such term, provision,
condition or covenant to persons or circumstances other than those as to whom or which it is
held invalid or unenforceable, shall not be affected thereby, and each term and provision of this
Agreement shall be valid and enforceable to the fullest extent permitted by law.

6.10  Merger of Prior Agreements and Understandings, This Agreement, the Operating
Agreement and other documents incorporated herein or in the Operating Agreement by reference
contain the entire understanding between the parties relating to the transaction contemplated
hereby and all prior or contemporaneous agreements, understandings, representations and
statements, oral or written, are merged herein and shall be of no further force or effect.

6.11 Covenants to Survive. The covenants and agreements contained herein shall
survive the recordation of the Deed and, subject to the limitations on assignment contained in
Section 6.1 above, shall be binding upon and inure to the benefit of the parties hereto and their
representatives, heirs, successors and assigns.

-10-
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6.12  Execution in Counterpart. This Agreement and any modifications, amendments
or supplements thereto may be executed in several counterparts, and all so executed shall
constitute one agreement binding on all parties hereto, notwithstanding that all parties are not
signatories to the original or the same counterpart.

6.13  Notices. All notices or deliveries required under this Agreement shall either be (i)
hand-delivered to the address of a party set forth below, (ii) given by certified mail, (iii) given by
overnight courier (iv) by facsimile transmission, with a hard copy to follow by one of the
methods set forth in the foregoing (i) through (iii); or (v) by electronic or email transmission to a
party’s email address set forth below with a hard copy to follow by one of the methods set forth
in the foregoing (i) through (iii). All notices so given shall be considered effective, (i) if hand
delivered, when received, (ii) if by certified mail, three (3) days after deposit, certified mail

_postage prepaid, with the United States Postal Service, (iii) if by overnight courier, one (1) day

after deposit with overnight courier company (iv) if by facsimile transmission, upon receipt of a
machine-generated confirmation of a complete transmission of all pages, or (v) if by electronic
or email transmission, upon receipt. All notices will be sent to a party at the address, facsimile
number or email address set forth below. In computing the period of days, the date of personal
delivery of date or deemed receipt of such notice will be included. Any party may waive, in
writing, any notice required to be given pursuant to this Agreement, whether before or after such
required notice.

To the LLC: To the addresses for the Authority and CRG set forth below
To Authority: Silverthorne Urban Renewal Authority

601 Center Circle

P.O. Box 1309

Silverthorne, CO 80498

Attn: Mark Leidal

Tel: 970-262-7362

Fax: 970-262-7311

E-Mail: mark leidal@silverthorne.org

With copy to: Murray Dahl Kuechenmeister & Renaud LLP
1530 16" Street, Second Floor
Denver, CO 80202
Attn: Malcolm M. Murray, Esq.
Tel: 303-493-6670; (D) 303-493-6677
Fax: 303-477-0965
E-Mail: mmurray@mdkrlaw.com

To CRG: Craig Realty Group — Silverthorne, LLC
c/o Craig Realty Group
4100 MacArthur Boulevard, Suite 200
Newport Beach, CA 92660
Attn: Steven L. Craig
Tel:  949-224-4115

-11-
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With copy to:

And with copy to:

Fax: 949-224-4102
Email: steve@ecraigrealtyeroup.com

Craig Realty Group — Silverthorne, LLC
c/o Craig Realty Group

41060 MacArthur Boulevard, Suite 200
Newport Beach, CA 92660

Atin: Lori Sarner Smith, Esq.

Tel:  949-224-4116

Fax: 949-336-1942

E-mail: lori@craigrealiyeroup.com

Craig Realty Group - Silverthome, LLC
c¢/o Craig Realty Group B
4100 MacArthur Boulevard, Suite 200
Newport Beach, CA 92660

Attn: Rino LaRosa

Tel:  949-224-4142

Fax:  949-224-4101

E-mail: rlarosa@craigrealtygroup.com

6.14 Exhibits. Exhibits “A” and “B”, attached hereto, are hereby incorporated herein

by reference.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement for
Contfribution of Real Property to Limited Liability Company as of the date set forth above.

SILVERTHORNE URBAN RENEWAL AUTHORITY,
a public body, corporate and politic

By:
Nafne:
Title:
ATTEST:
Authority Secretary
APPROVED AS TO FORM:
-12-
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Authority General Counsel

CRAIG REALTY GROUP — SILVERTHORNE, LLC,
a Colorado limited lLability company

By: Eureka Realty Partners, Inc.

a California corporation,
Manager

By:

___Steven L. Craig, President

-13-
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~also known by street and number as 171 Blue River Parkway, Silverthorne, CO 80498

EXHIBIT "A"

LEGAL DESCRIPTION OF LAND

The Land is that certain real property located in the Town of Silverthorne, County of
Summit, State of Colorado, more particularly described as follows:

LOT 1, ACORN SUBDIVISION, ACCORDINGLY TO THE PLAT FILED APRIL 25,
2003, UNDER RECEPTION NO. 716186, COUNTY OF SUMMIT, STATE OF
COLORADO

EXHIBIT “A”
TO CONTRIBUTION AGREEMENT 15




EXHIBIT B

WOLFE & Wolfe & Company

COMPBANY Jack Wolfe
A Ph: (970) 453-4342

IThe printed portions of this form, except differentiated additions, have been approved by the Colorado Real Estate Commission.
(SPD19-1G-11) (Mandatory 1-12)

THIS FORM HAS IMPORTANT LEGAL CONSEQUENCES AND THE PARTIES SHOULD CONSULT LEGAL AND TAX OR OTHER
COUNSEL BEFORE SIGNING.

SELLER'S PROPERTY DISCLOSURE
(ALL TYPES OF PROPERTIES)

THIS DISCLOSURE SHOULD BE COMPLETED BY SELLER, NOT BY BROKER.

Seller states that the information contained in this Disclosure Is correct to Seller’s CURRENT ACTUAL KNOWLEDGE as of
this Date. Any changes wilt be disclosed by Seller to Buyer promptly after discovery. Seller hereby receipts for a copy
af this Disclosure. If the Property is part of a Common Interest Community, this Disclosure is imited to the Property
or Unit itself, except as stated in Section L. Broker may deliver a copy of this Disclosure to prospective buyers.

Note: if an item is not prasent at the Property or if an item is not to be included in the sale, mark the
“N/A" eolumn, The Contract to Buy and Sell Real Estate, not this Disclosure form, determines whether an
item Is included or excluded; if there is an inconsistency between this form and the Contract, the Contract

Date: 12/2/2014
Property Address: 171 Blue River Parkway Colorado CO 80498
Seller: Silverthorne Urban Renewal Authority, Mark Leidal, Executive Director

_ controls, - ) I oo e e e e e e e e e e

i I. IMPROVEMENT,
- [ this box is checked; tiiera’are no structires or improvenients oi 1 do not complete Sections’
A. | STRUCTURAL CONDITIONS
Do any of the following conditions now exist or have Do Not
they ever existed: Yes | No | Know |N/A GCommentis
1 | Btructural problams
2 |Moisture andfor water problams
3 Damage due o termites, other insects, birds, animals or ]
rodenis
4 | Pamage due ko hail, wind, fire or flood
5 | Cracks, heaving or settling problems
G | Exterior wall or window problems
7 [ Exterior Artificiat Stucco (EIFS) E
8 [ Any additions or alierations made
9 | Buitding code, city or county violations
B. | ROOF Do Not
Do any of the following conditions now exist: Yes| No | Know | N/A Comments
1 | Roof problems
2 Roaof material: Age
Roof material; Age
3 [Racof |eak: Past
4 | Roof leak: Present E
5 | Damage to roof. Past E
6 |Damage to roof: Present
7 | Roof under warranty until . Transferable
8 { Roof work done while under current reof warranty
g | Skylight problems
10 | Gutter or downspout problems
IN WORKING
CONDITION
C. | APPLIANCES Do Not] Age If
Are the following now in working condition: Yes | No | Know | Known | NfA Comments
1 |Built-in vacuum system & accessories "I“
2 |Clothes dryer (4
3 [Clothes washer )
SPD19-10-11.  SELLER'S PROPERTY DISCLOSURE (All Types Of Propeities) Page 1 of 7 12/4/2014 8:23:48 AM
Buyer(s) Initials Seller(s) Initials

CTMeContracts.com - ©2014 CTM Software Corp.
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4 | Dishwasher J A
5 fDisposal
6 |Freezer E
7 [Gas grill
8 [Hood
8 | Microwave oven PI*
1G jOven
11 |Range
12 { Refrigerator
13 | 7.V. antenna: DOwned DLeased
14 Satellita system or DSS dish: Lowned 7]
DLeased
15 | Trash compactor
IN WORKING
CONDITION
D. | ELECTRICAL & TELECOMMUNICATIONS Do Not| Age if
Ara the following now in working condition: Yes | No { Know § Known |NfA Comments
1 |security system: B owned [ Leased 4
2 | 8mokelfire detectors: D Battery D Hardwira E
3 ] Carbon Monoxide Atarm: D Battery [' Hardwire E
4 {Light fixtures H
5 | Switches & cutlets B
6 [ Aluminum wiring (110) 23]
7 Electrical:  Phase Valtage 57
Amps
8 | Telecommunications (T1, fiber, cable, satellite)
9 |Inside telephone wiring & blocks/jacks
10 | Abandoned communication cables:  Iyes Lino
11 | Ceiling fans
12 | Garage door opener [
13 | Garage door control(s) # K
14 | Intercom/doorbel
15 | tn-wall speakers K
16 | 220 voit service A
17 { Eandscape fighting
IN WORKING
CONDITION
E. | MECHANICAL Do Not| Agelf
Are the following now iIn working condition; Yes | No | Know | Known | NIA Comments
1 | Air conditioning: ¥
Evaporative cooler
Window units
Cenira}
Compuler room
2 | Attciwhole house fan
3 |Ventfans
4 |Humidifier
5 | Air purifier
6 |Sauna
7 {Hot tub orspa
8 |Steam room/shower E
9 |Pool
Heating systam:
10 |Type Fuel o
Type Fuel
" Water heater: Number of . 5
Fuel type Capacity
L]
SPDR19-10-11. SELLER'S PROPERTY DISCLOSURE (All Types Of Propetties) Page 2 of 7 12/4/2014 8:23:48 AM

Buyer(s) Initials

Seller(s) Initials

CTMeContracts,com - ©2014 CTM Software Corp,
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12 [Fireplace: Type Fuel

13 {Fireplace insert

i

=E

14 | Slove: Type Fuck
Wher was fireplace/wood stove, chimneylflue =
15 5]
ast cleaned: Date: DDO not know
16 {Fusltanks: [ Jowned L lLeased B

17 Radiant heating system: mlntericr DExterior
Hose Type

18 Qverhead door

19 [Entry gate system

20 (Elevalorfescalators

21 |Lift/hoist/crane

REEE B

IN

GCONDITION

WORKING

F. | WATER, SEWER & OTHER UTILITIES
Are the following now in working conditien: Yes

Da Not
No | Know

Age If
Known

Comments

Water filter system: DOwned DLeased

Watler softener: DOwned DLeased

Sewage problems: DYes I:ING Do not know

Lift station {sewage ejector pump)}

Dralnage, storm sewers, retention ponds

e |w]n] =

Grey waler storage/use

Plumbing problems: DYes DNo Do not
know

8 | Sump pump

9 Underground sprinkler system

10 | Fire sprinkfer system

11 E Polybutylere pipe: Cves [ne Do not know

12 | Gabvanized pipe: Cves Do Do not know

Backitow prevertion device:

S DDomestic Dlrrigation DFire DSewage

14 |irrigation pump

15 | Well pump

IN WORKING
CONDITION

G.{OTHER DISCLOSURES—IMPROVEMENTS Yes

Do Not
No | Know

Age If
Known

Comments

Included fixtures and equipment now in working
icordition

-

EA L3 1L

H. |USE, ZONING & LEGAL ISSUES

Do any of the following conditions now exist:

Yes | No

Do Not
Know

NJA

GComments

1 | Current use of the Properly

(Vacant Land

Zoning viotation, variance, conditional use, violation of
an enforceable PUD o non-conforming use

3 | Notice or threat of condamnation proceedings

Natice of any advarse conditions from any governmental
4 pr quasi-governmental agency that have not been
rasolved

Vialation of restiictive covenants or owners* association
rules or regulations

Any building or improvemerts constructed within the past
6 [one yaar from this Date without approval by the
IAssoclation or the designated approving body

P43

7 {Noftice of zoning action related to the Property
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Notice of ADA complaint or report

Other legal action E

ACCESS, PARKING, BRAINAGE & SIGNAGE Do Not
Do any of the following condifions now exist: Yes | No | Know IN/A Comments

)

Any access problems

Roads, driveways, frails or paths through the Property used by
others

Public highway or cournty road bordering the Proparty 4

Any proposed ar existing transportation project that affects or
s expected to affest the Properly

K Trash dumpster and parking from

Encroachments, boundary disputes or unrecorded easements adiacent property to the north,

Shared or common areas with adjeining properties

Cross-parking agreement, covenanis, easements

Requirements for curb, gravellpaving, landscaping E

X5

Flooding or drainage problems: Past

3

Floeding or drainage problems: Present

Signs: DOwned DLeased e

Sigas: Government or private restriction problems -~ - - ﬂ:‘.

. | WATER & SEWER SUPPLY Do Not

Do any of the following conditions now exist: Yes | No | Knhow NIA Comments

Water Righls Type: Town Water B

57 \Water taps were paid for gas

Water tap fees paid in ful stationfconvenlence store.

Sewer taps were paid for gas

id i )
Sewer tap fees paid in ful = Istation/convenience stare,

Subjact to augmeantation plan 3

Well required ta e metered ] |

E=0 A B IR )

Type of water supply: Public DCommunity DWeI! DShared Well Dclstem DNone
If the Property is served by a Well, a copy of the Welt Permit Dis D]s Not attached., Well Permit #:
D Drilling Records DAre DAre Mot aftached,  Shared Weill Agreement DYes DNo.

The Water Provider for the Properly can be contacted at:

Name: Town of Silverthorne Address:
Web Site: Phone No.:

d There Is nefther a Well nor a Water Provider far the Property. The source of potable water for the Properly Is {describe source}:

kSOME WATER PROVIDERS RELY, TO VARYING DEGREES, ON NONRENEWABLE GROUND WATER, YOU MAY WISH TO CONTACT
YOUR PROVIDER {(OR INVESTIGATE THE DESCRIBED SQURCE) TO DETERMINE THE LONG-TERM SUFFICIENCY OF THE
PROVIDER'S

WATER SUPPLIES.

Type of sanitary sewer service: Pub]ic DCommunity DSeptIc System DNone DOther
If the Propeity is served by an on-site septic system, supply to buyer a copy of the permit.

Type of septic systam: DTank DLeach DLagoon

. § ENVIRONMENTAL CONDITIONS

Do any of the fellewing conditions now exist or have they Do Not
ever existed: Yes| No | Know | N/A Comments

Hazardous materials on the Properly, such as radioaclive,

oxic, or blohazardous materials, asbestos, pesticides, 5
E\erhlcldes. wastewatler sludge, radon, methane, mill =
allings, solvenils or petroleum products

Underground storage tanks
Aboveground storage tanks

Underground transmission lines E

Cr|bfwiN

Animals kept in the residence

Property used as, situated on, or adjoining a dump, tand fill
or municipal solid waste land fill

Monitoring wells or test equipment 4]

Siiding, settling, upheaval, movement or instability of earth
or expansive solls on the Property

Wi e |~ o

Mine shafts, tunrels or ahandoned wells on the Property el
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10 Within goveérmmentatly desighated geological hazard or 7
sensitive area 2
1 \;\::;nn governmentally designated flood plain or wetland
12 Governmentally designated noxicus weeds (within last 3 W=
years only) If yes, see Seclion O, -
13 | Dead, diseased or infested trees or shrubs
1 Environmental assessmenis, studies or reporis done i
invalving lhe physical condition of the Property =
15 Property used for any mining, graveting, or other natural 7
resource extraction operations such as oit and gas wells ‘
16 | Endangered specles on the Properly
17 | Archeclogical features, fossils, or artifacts on the Property K4
18 | Interier of improvements of Property lobacco smoke-free A
18 | Qther environmental prablems H Contaminated soils removed in 09/14
L. f COMMON INTEREST COMMUNITY-ASSOCIATION
PROPERTY Do Not
Do any of the following conditions now exist: Yes| No | Know | NIA Comments
1 |Properly is part of an owners’ association 4
3 Speclal assessments or increases in regular assessments 57 - B
pproved by owners' assoclation but not yet implemented £
Has the Assoclation made demand or commenced a lawsuit
lagainst a bullder or contractor aileging defective
3 pronstruclion of Improvements of the Assoclation Property KR
cormmon arga or property owned or cantrelled by the
Association but outside the Seller's Property or Unit).
M. | OTHER DISCLOSURES — GENERAL Do Net
Do any of the following conditions now exist: Yes| No | Know | NIA Comments
1 | Any part af the Property feased to others (written or oral) 4
2 Written reports of any building, site, roofing, solls or )
engineering investigations or studies of the Property =
3 Any property insurance cfaim submitted (whether paid or
not) =
4 Structural, architectural and engineering plans andfor
specifications for any existing improvements £
5 Property was previously used as a methamphetamine
aboratory and nol remediated {o state slandards £3
6 Government spedial Improvements approved, but not yet
insialled, that may becoma a lien against the Property £3
III. LAND
N.] CROPS, LIVESTOCK & LEASES Do Not
Do any of the following conditions now exist: Yes i No | Know | N/A Comments
1 | Crops being grown on the Property E
2 | Seller awns ali craps
3 | Livestack on the Property 4
4 Any land leased from others: E
Dstate DBLM UFederal DPriuate Dother
O, | HNOXIOUS WEEDS
Do any of the following conditions now exist:
[The Colorada Noxious Weed Management Act (35-5.5-101-119 C.R.S) enables County and City governmesnts to implement roxlous
weeds management programs to reclaim infested acres and protect weed-fres land. For a directory of county weed supervisors call 303-
239-4173 or see: www.colorado.doviagiweeds,
Do Not
Have any of the following occurred to the Property: Yes| Na | Know | NIA Comments
1 Hava any roxious weads on the Proparty 57
been Identified? =
Have there kesn any wead enforcement actiors on the 7
2 b
Property?
1 Has a noxious weed management plan for the Property 7
A
been entered Into?
SPD19-10-1t, SELLER'S PROPERTY DISCLOSURE (All Types Of Properties) Page 5 of 7 12/4/2014 8:23:48 AM
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Fave noxious weed management aclions Been i
TAL

4 implemented? -

5§ |Have herbicides been appliad? 54

P. | OTHER DISCLOSURES — LAND Do Not
Do any of the following conditions now exist: Yes] No | Know | N/A Comments
Any part of the Property enrolled in any governmental —_

1 |programs such as Gonrservalion Reserve Program (CRP), o

Wetlands Reserve Program {(WRP), etc.

- .7
Conservation easement il

| N

Seller and Buyer understand that the real estate brokers do not warrant or guarantee the above information on the
Property, Property inspection services may be purchased and are advisable. This form is not intended as a substitute
far an Inspection of the Praoperky.

ADVISORY TO SELLER:

Failure to disclose a known material defect may result in legal liability.

- -The information contained in this Disclosure has been furnished by-Seller; who certifies to the truth thereof based on
Seller's CURRENT ACTUAL KNOWLEDGE. .

Date:
Seller: Silverthorne Urban Renewal Authority, Mark Leidal, Executive Director

Seller; Date:

ADVISORY TO BUYER:

1. Even though Seifer has answered the above questions to Seller’s current actuat knowledge, Buyer should
thoroughly inspect the Property and obtain expert assistance to accurately and fully evaluate the Property to confirm
the status of the following matters:

the physical condition of the Property;
the presence of mold or cther biological hazards;
the presence of rodents, insects and vermin inciuding termites;
the legal use of the Property and legal access to the Property;
the avallabllity and source of water, sewer, and utllitles;
the environmental and geological condition of the Property;
the presence of noxious weeds; and
. any ather matters that may affect Buyer's use and ownership of the Property that are important to Buyer as
Buyer decides whether to purchase the Property,

T e 0 Gy T

2. Seller states that the information is correct to *Seller’s current actual knowledge® as of the date of this form. The
term “eurrent actual knowledge” is intended to 1imit Seller’s disclosure only to facts actually knoewn by the Seller and
does not include constructive knowledge or “common knowledge®™ or what Seller "should have known® about the
Property. The Seifer has no duty to inspect the Property when this Disclosure is filled in and signed.

3. Valuable information may be obtained from various local/state/federal agencies, and other experts may assist
Buyer by performing more specific evaluations and inspections of the Property.

4. Boundaries, location and ownership of fences, driveways, hedges, and similar features of the Property may
become the subjects of a dispute between a property owner and a nelghbor. A survey may be used to determine the
[ikelthood of such problems.

5.  Whether any item is included or excluded is determined by the contract between Buyer and Seller and not this
Seller's Property Disclosure.

6. Buyer acknowledges that Seiler does not warrant that the Property is fit for Buyer’'s intended purposes or use of the
Property. Buyer acknowledges that Seller’s indication that an item is ” working is not to be construed as a warranty of its
continued operability or as a representation or warranty that such item is fit for Buyer’s intanded purposes,

7. Buyer hereby receipts for a copy of this Disclosure.
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Buyer: Date!

Buyer: Date:
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MR D

EXHIBIT “B -1”
ENVIRONMENTAL DISCI.OSURE

Phase I Environmental Site Assessment, March 6, 2014, Pickering, Cole, and Hivner

Phase II Limited Site Investigation, April 2, 2014, Pickering, Cole & Hivner LLC

Asbestos-Containing Materials Survey, July 7, 2014, Pickering, Cole & Hivner LLC

Letter concerning Acorn Store soil testing, August 26, 2014, Origins Laboratory, Inc.

Email concerning Acorn Store tank removal, August 29, 2014, Eagle Environmental
Consulting, Inc.

Site Map — Acorn Soil Sample and Boring Locations, August 28, 2014, Eagle
Environmental Consulting, Inc.

Letter of “No Further Action”, November 13, 2014, State of Colorado Departmentof -~ -

Labor and Employment, Division of Oil and Public Safety

EXHIBIT “B -1”
TO CONTRIBUTION AGREEMENT
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