RESOLUTION OF URBAN RENEWAL AUTHORITY OF THE CITY OF COMMERCE CITY
AUTHORIZING INTERGOVERNMENTAL AGREEMENT BETWEEN THE CITY OF COMMERCE CITY
AND THE URBAN RENEWAL AUTHORITY OF THE CITY OF COMMERCE CITY
URA 2011-03 '

WHEREAS, the City of Commerce City, Colorado {the “City”) is a home rule municipality and
political subdivision of the State of Colorado;

WHEREAS, the Urban Renewal Authority of the City of Commerce City (the “Authority”) is a body
corporate and urban renewal authority duly organized and existing pursuant to Sections 31-25-104
C.RS., etseq.;and

WHEREAS, the Authority is authorized pursuant to C.R.S. 31-25-105(1){b) and C.R.S. 31-25-
105(1){e) to enter into contracts for the purchase of property; and

WHEREAS, the Authority is-authorized pursuant to C.R.5. 31-25-105{1}(g) to apply for and accept
a loan from the City; and

WHEREAS, the Authority desires to purchase property located at 6200 and 6210 Dahlia Street,
Commerce City, Colorado; {legally described on Exhibit “A” to attached Exhibit “1” defined below, the
“Property”) pursuant to the letter agreement with Goldberg Properties, Inc. or an entity created by
Goldberg Properties, Inc,, a copy of said letter agreement, along with the Contract to Buy and Sell Real
Estate dated August 1, 2011, being attached as Exhibit “B” to Exhibit “1”; and

WHEREAS, as authorized.in.said Exhibit “B”, Goldberg Properties, Inc. has created CLP North 8,
LLC, a Colorade limited liability company, and that entity is under contract dated March 11, 2011 to
purchase the Property, a-copy of that contract being attached as Exhibit “C” to Exhibit “1” including
addendum dated. March 11, 2011 and amendments dated April 10, 2011, June 20, 2011 and July 14,
2011; and

WHEREAS, the Authority desires that the City make a loan to the Authority in the amount of
Four Million Dollars ($4,000,000.00) {the “Loan”) to enable the Authority to.purchase the Property and
finance other uses authorized by the Executive Director of the Urban Renewal Authority to support the
activities of the Urban Renewal Authority of the City of Commerce City; and

WHEREAS, the Authority has reviewed the intergovernmental agreement with the City attached
as Exhibit “1” (the “Intergovernmental Agreement”).which authorizes the Loan; and

-~ WHEREAS, the Authority finds that approval of the Intergovernmental Agreement, including its
exhibits, is in-the best.interests of the Urban Renewal Authority of the City of Commerce City.

NOW; THEREFORE, BE IS RESOLVED BY THE BOARD OF DIRECTORS OF URBAN RENEWAL
AUTHORITY OF THE CITY OF COMMERCE CITY, COLORADO AS FOLLOWS:

1. Approval of the letter agreement, along with the Contract-to Buy'and SeII.Re‘aI Estate dated
August. 1, 2011, attached as Exhibit “B” to Exhibit “1” is hereby" ratified and the City
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3.

4.

Manager, as Executive Director, is authorized to sign the said letter agreement effective
February 14, 2011 and the Contract to Buy and Sell'Real Estate dated August 1, 2011.

The Intergovernmental Agreement attached as Exhibit “1” is hereby approved.

The City Manager as Executive Director and the-City -Clerk.as Secretary are autharized and
directed to sign and attest the Intergovernmental Agreement‘attached as Exhibit “1”.

The Chairperson is authorized and directed to sign the promissory note evidencing the loan,
a copy of which is attached-as Exhibit “D” to Exhibit.“1".

RESOLVED AND PASSED THIS 1ST DAY OF AUGUST, 2011.

ATTEST:

URBAN RENEWAL AUTHORITY OF THE
CITY OF COMMERCE CITY, COLORADO

BY: /%/

“Paul Natale, Chairperson

L%

eV P

-~



INTERGOVERNMENTAL AGREEMENT BETWEEN THE:
CITY OF QOMMERCETCITY AND THE
URBAN RENEWAL AUTHORITY'OF THE CITY OF COMMERCE CITY

THIS INTERGOVERNMENTAL AGREEMENT (this “Agreement”) is made and entered into
this 1% day of August, 2011 by and between the City of Commerce City, Colorado, a home rule
municipality, {the “City”)-and the Urban Renewal Authority of the City of Commerce City, a duly
crganized and existing urban renewal authority pursuant to the laws of the State of Célorado

{the “Authority”}. -Collectively, the City and the Urban Renewal Authority are sometimes
referred to herein as the “Parties”. :

RECITALS

WHEREAS, the City is a home rule municipa'iity and political subdivision of the State of
Colorado; and

WHEREAS, the Authority is a body corporate and urban renewal authority duly
organized pursuant to Sections 31-25-104 C.R.S,, et seq.;and

WHEREAS, the. Authority is authorized pursuant to C.R.S. 31-25-105{1)(b) and C.R.S. 21-
25-105(1)(e) to enter into contracts for the purchase of property; and

WHEREAS, the Authérity is authorized pursuant to C.R:S. 31-25-105(1)(g) to apply for
and accept a loan from the City tc enable the purchase of ‘property; and

WHEREAS, the Authority desires to purchase property located at 6200 and 6210 Dahlia
Street, Commerce City, Colorado, the legal description of which is attached as Exhibit “A”, {the
“property”) pursuant to the letter agreement with Goldberg Properties, Inc. or an entity
created by Goldberg Properties, Inc., a copy of said letter agreement along with the Contract to
Buy and Sell Real Estate dated August 1, 2011 being attached as Exhibit “B”; and

WHEREAS, as authorized in Exhibit “B”, Goldberg Properties, inc. has created CLP North
8, LLC, a Colorado limited liability company, and that entity is under contract dated March 11,
2011 to purchase the Property, a copy of that contract being attached as Exhibit "C7 including
addendum dated March 11, 2011 and amendments dated April 10, 2011, June 20, 2011 and
July 14, 2011; and '

WHEREAS, the Authority desires that the City make a loan to the Authority in the
amount of Four Million Dollars {$4,000,000.00) {the “Loan”) to enable the Authority to
purchase the Property-and finance other uses authorized by the Executive Director of the Urban
Renewal Authority to support the activities of the Urban Renewal Authorsty of the City of
Commerce City; and

EXHIBIT "1"



WHEREAS, the City is agreeable to financing the purchase of the broperty and to
financing other uses authorized by the Executive Director of the Urban Renewal Authority to
support the activities of the Urban Renewal Authority of the City of Commerce City subject to
the terms and conditions of this Agreement.

TERMS AND CONDITIONS

NOW, THEREFORE, in consideration of the mutual promises and benefits contained
herein, and for other good and valuable consideration, the receipt'and sufﬁmency of which are
hereby acknowledged, the Parties covenant and agree as follows:

1. Terms of Lean.

2.

1.1Lloan Commitment. The City hereby commits to loan $4,000,000.00 to the
Authority for'the purpose of financing the purchase of the Property described on
attached Exhibit “A” and other uses authorized by the Executive Director of the
Urban Renewal Authority to support the activities of the Urban Renewal
Authority of the City of Commerce City pursuant to the terms and conditions of
this Agreement. The Loan shall be evidenced by a promissory note (the

“Promissory Note”) executed by the Authority, a copy of which is attached as
Exhibit “D”.

1.2 Interest Rate and Repayment of Loan. The Authority agrees to repay the City the
principal amount of the Loan together with interest on the unpaid balance at the
rate of four percent {4%) per annum. Repayment of the Loan shall be due and
payable in equal annual installments extending over a ten-year period
commencing one (1) year after the date the rédevelopment agreement or
property sale agreement is executed by the Authority; provided, however, that

“the Parties may agree in writing-executed prior-to the repayment date to extand
the repayment date in accord with terms as may be mutually agreed upon.

Clasing, Closing of the Loan shall occur no later than August 2, 2011, the exact time
of closing to be determined by mutual agreement of the Parties. On or before the:
date of closing of the Loan, the Authority shall provide the City with (i} a duly
authorized Promissory Note, {ii} a resolution of the Authority approving the
execution and defivery of the Promissory Note, and {iii) such other documents as
may be reasonably required to evidence compliance with this Agreement. At the
time of the closing of the Loan, the City shall pay the full amount of the Loan to the
Authority.

Use.of Loan Proceeds. The Authority warrants that the proceeds from the Loan shall
be used for the purpose of purchase of the Property and for other uses authorized




by the Executive Director of the Urban Renewal Authority to support the activities of
the Urban Renewal Authority of the City of Commerce City.

Amendments. This. Agreement contains all terms agreed upon by the Parties. Any
amendments or modifications of this Agreement shall bé reduced to writing and
executed by the Parties in order to be valid and binding,

Severability. If any'provision of this Agreement, or application thereof, is held invalid
by a court of competent jurisdiction, such invalidity shall not affect other provisions
or applications of this Agreement, which can be given effect without the invalid
provision or ap'p'llication consistent with the intent of the Parties, and to this end the
provisions of this Agreement, each and every provision thereof, are declared to be
severable. ' '

Applicable Law. This Agreement shall be governed by and construed in accordance
with the laws of the:State of Colorado.

No Third-Party Beneficiaries. It is expressly understood and agreed that
enforcement of the:terms and conditions of this Agreement, and all rights of action
relating to such enforcement, shall be strictly reserved.to the City and the Authority,
and nothing contained in this Agreement shall give or allow any such claim or right
of action by any third person on this Agreement. It is the expressed intention of the
City and the Authority that any person other than the City or the Authority receiving
services or benefits under this Agreement shali be deemed to be an incidental
beneficiary only.

Notices. Whenever any notice is required or permitted to be made hereunder, it
shall be deemed given when personally delivered or deposited in the United States
mail, certified, return receipt requested, to the following addresses or such other
addresses as the parties may request in writing:

City:

City of Commetce City, Colorado
Attention: City Manager

7887 E. 60" Avenue

Commerce City, CO 80022

With a copy to:
Office.of City Attorney

7887 £. 60'" Avenue
Commerce City, CO 80022



Authority:

Urban Renewal Authority of the
City of Commerce City
Attention: Executiveé Director.
7887 E. 60" Averiue
Commerce City, CO 80022

With a copy to:

Office of General Counsel
7887 E. 60th Avenue
Commerce City; CO 80022

S. Assignability. No, Party may assign of transfer any of its rights or obligations
hereunder without prior written consent of the other Party,

10. Binding Effect. The provisions of this Agreement shall bind and shall inure to the
benefit of the Parties and to their respective successors and permitted assigns, if
any. '

11. Enforcement. The Parties agree and acknowledge that this Agreement may be
enforced in law or in equity.

EXECUTED THE DAY AND YEAR FIRST ABOVE WRITTEN.
CITY:
CITY OF COMMERCE CITY, COLORADO

BY: /2(/.:/ -, Pnn

99/:’aid M. Flannery,[C'lty Manager,

ATTEST:

1
. f/‘\

(G
Joa s el Daqudh
Laura J. Bauer; CMC,.City Clerk




* STATE:OF COLORADO )

} ss.
COUNTY OF ADAMS )

The foregoing instrument was acknowledged before me this 1 day of August, 2011 by
Gerald M. Flannery as City Manager and attested by Laura J. Bauer as City Clerk of the City of

Commerce Cuty
Lo X /ﬁw/

' otary Public
My commission expires: 3 )} LP l lL}

AUTHORITY:

CITY OF COMMERCECITY, COLORADO ad

BY: Mu’/ . 774_‘

%rald M. Flannery, Executive D|r

ATTEST:

F l\ v %

! \2,(J—) i (:_f:v(?,L,Lij‘
Laura . Bauer,.-CE\fi'C, Secretary

STATE Of COLORADO }

] ss.
COUNTY OF ADAMS )

The foregoing instrumeént was acknowledged before me this 1% day of August, 2011 by
Gerald M- Flannery as Executive Director and attested by Laura J. Bauer as Secretary of the
Urban, Renewal Authority of tHe City of Commerce City.

7 (,L&fgt—x.u /% 67\4’\_ (4/7 '
(r\ﬁry Public
My commission expires: %( ' wl"'




Exm’m:r' A
LEGAL DESCRIPTION

PARCEL 1
LOT 14, BLOCK 1, RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION, EXCEPT THAT PART
DESCRIBED IN DEED RECORDED MAY 7, 1976 IN BOOK 2062.AT PAGE 237. AND LOTS 15 THROUGH

24, INCLUSIVE. BLOCK, 1, RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION, COUNTY OF
ADAMS. STATE OF COLORADO.

PARCEL 2:

PLOT OR BLOCK D. RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION. EXCEPT THAT
PORTION THEREQF DESCRIBED.IN DEED RECORDED JANUARY 31, 1973 IN BOOK 1843 AT PAGE 537
AND AMENDMENT THERETO RECORDED SEPTEMBER 27. 1984 TN BOOK 2921 AT PAGE 729 AND
EXCEPT THAT PORTION TREREOF.DESCRIBED IN DEED RECORDED AUGUST 25, 1992 IN BOOK 3944

AT PAGE 712 AND RERFC ORDED SEPTEMBER 10. 1992 IN BOOK 3953 AT PAGE 404, COUNTY OF
ADAMS. STATE OF-COLORADO.

EXHIBIT "A"



EXHIBIT “B” TO
INTERGOVERNMENTAL AGREEMENT BETWEEN THE
cITY OF- COMMERCE CITY AND THE
URBAN RENEWAL AUTHORITY OF THE CITY OF COMMERCE CITY



The prinied portions of lhis iorm except differentiated additions, have been approved by the Colorado Real Estate Commission.
{CB33-8-10) (Mandatory 1-11) )

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

CONTRACT TO BUY AND SELL REAL ESTATE
(COMMERCIAL)
(Not to be used for Residential Properties)

Date: Angusi 1,2011

} AGREEMENT 1

1. AGREEMENT. Buyer, identified -in. §21 agrees to buy, and Selier, identified in § 2.3, agrces to sell, the Property
described below on the terms and conditions set forth in this contract (Contract).

2. PARTIES AND PROPERTY.

2.1, Buyer. Buyer, Urban Renewal Authority of the City of Compierce City will take title to the Property described
below as )
{1 Joint Tenants [] Tenants In Common [] Other

2.2, Assignability and Inurcment. This Contract [ ] Shall §X] Shall Not.be-assignable by Buyer without Selier’s prior
written consent which consent will not be unreasonably withheld, conditioned or delayed. Except as so restricted, this Contract
shall mure to the benefit of and be bmcimc upori the heirs, personal representatives, successors and assigns of the parties,

2.3, Seller. CLP North 8. LLC.'a Colorado limited liability company, ‘is undercontract to purchase from the current
owner the Property described below (“Sdler s Acquisition”), with a closing date for that contract scheduled for August 2, 2011

2.4.  Property. The Pr openy is the fcpllovwn(T legally described real estate in the County of Adams, Colorado:

As more particularly described on Exhibit A attached hercto.

known as No. 6200 Dahlia Strect, Commerce City, Colorado 80022-3130, together with the'interests, cascments, rights, benefits,
improvements and attached fixtures appurtenant thercto, and all interest of Seller in” vacated streets and alleys adjacent ihercto
except as herein excluded (Property).

2.5.  Inclusions. The Purchase-Price includes the following 1tcms (Inclusions):

2.5.).  Fixtures, If attached to the Property on the date of this Contract: lighting, heating, plumbing, vcnmatmg
and air conditioning fixtures, inside telepmne network and coaxml {cable) wiring and connecting blocks/jacks, floor coverings,
intercom systems, sprinkler systems and controls.

Other Fixtures: All other fixtures on the Property.

If anv fixtures are attached to the Property after the date.of this Contract, such additional fixtures are also included in the Purchase
Price.

2.3.2.  Personal Property. If on the Property whether attached or not on the date of this Conlract; awnings. blinds,
window coverings. storage Sheds and all keys. If checked, the following, if en the Property, are included: 7] Water Softeners
(< Smoke/Fire Detectors [ Security Systéms B Sateilite Systems (mcludmﬂ satellite dishes).

Other Personal Property:

All persondl property owned by Scller obtained through Seller’s Acquisition of the Property.

The Personal Property-to be conveyed at Closing shall be conveyed by Seller free and clear of all taxes (cxcept
personal property taxes for the year of Closing), liens and encumbranccs Conveyance shall be by bill of sale or other applicable
legal mstmment

2.5:3.  Trade Fixtures. With respect to trade fixtures, Seller and Buyer agree as follows:
The Flade letures {o'he conveyed at Closing shail be conveyed by Seiler dfree and. clear of all taxes (except personal
property taxes for-the year of Closing), liens and encumbrances. Conveyance shall be by bill of sale or other applicable legal
instrument,

2.5.4.  Parking and Storage Facilities. |_] Use Only ] Ownership of the following parking facilities:

(00918389.DOC / 6}No..-CBS3-8-10. CONTRACT TO BUY AND SELL REAL ESTATE (COMMERCIAL) Page 10015



_ cand [_] Use Only ] Ownership of the following‘storége-facilities:
Water Rights, Water and.Sewer Taps. The following legally described water rights:
Any that are associated-with or appurtenant to the Property. 4

2.5.5.

Any water. rights shal] be conveyed by Bargain and Sale Deed [_| Special Warranty Deed [] Other
applicable legal instrument. The Well Permit # is. .

2.5.5.1. [ ] Water Stock Certificates:

2.5.5.2. [_] Water Tap [] Sewer Tap

Note: Buyer-is advised to obtain, from the:provider, written conﬁrmaﬁon of the amount remaining to be paid, if any, time
and other restrictions for transfer-aid-use of thetap,

2.6

Exclusions. The following items.are cxcluded (Exclusions): None.

3. DATES AND DEADLINES.

| Item No. Reference . Livent Date or Deadline
| 1 §4.2.1 Alternativé Earnest Money Deadline N/A
Title and CIC
2 §7.1 Title Deadline Completed
3 §7.2 Exceptions Request Deadline Completed
4 §8.1 Title Objection Deadline ' Completed
|5 §82 Off-Record Matters Deadline Completed
L 6 §82 Off:Record Maiters Objeciion Deadline Cempleted
7 §7.44.1 CIC Documents Deadline N/A
8 §7.4.5 CiC Documents Objection Deadline N/A
9 §8.6 Riglit.of First Refusal Deadiine N/A
i Seller’s-Property. Disclosure
' 10 §10.1 __ Seller’s Property Disclosure Deadline Completed
i Loan and:Credit
| §5.1 Loar Application Deadline N/A
§52 Lodn Conditions' Deadline, N/A
I 12 §$53 Buyer’s:Credit:Information Deadling N/A
13 §5.3 Disapprovalof Buyer's Credit Information Deadline N/A
14 §5.4 Existing:Loan Documents Deadline: N/A
I35 §5.4 Existing:Loan Documents Objection Deadline N/A
16 §5.4 Loan Transfer. Approval Deadline N/A
17 Appraisal
18 §0.2.2 Appraisal Deadline Completed
§6.2.2 Appraisal Objection Deadline Completed
19 ‘Survey ,
| 20 §7.3 Survey Deadline Completed
. §832 Survey Objection Deadline Completed
|~ 21 Inspection and Due Diligence _
22 §102 7 ~ TInspection Objection Deadline Compieted
§ 103 Inspection Resolution Deadline Completed
23 §10.5 Property Insurance Objection Deadline Completed’
| 24 § 10.6 Envirenmental Inspection Objeciion Deadline Completed
25 §10.6 * ADA Bviluation Objection Deadline .Completed
26 §.10.7 Due Diligence Docurnents Delivery Deadline | Completed
27 §10.8.1 Diie Diligence Documents Objection Deadline Completed
28 §112 Tenant Estoppe! Statements Deadline Completed
| 29 1§13 Tenant Estoppel Statements Objection-Deadline Completed
3 Closing.and Possession
3 §12.3 Closing Date August 2,20] |
§12.1 Closing Documents Delivery Deadline August 1, 2011
I 32 §17 Possaession Date August 2, 2011
33 §17 Possession Time 12:00 pan., MST
| 34 § 28 Acéeptance Deadline Date Complsted

60918389.DOC / 6)No. CBS3-8-10. CONTRACT TO BUY AND SELL REAL ESTATE (COMMERCIAL)
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Acceptance Deadline Time ' . | Completed 7

. 1
$ |
!
|

_

Note: Applicability of Terms. A check-or similar mark in a box means that such  pravision is applicable. The abbreviation “N/A” -
or the werd “Déleted” means not applicable and when inserted on any linc in Dates ‘and Deadlines (§3), means that the

corresponding provision of the Contract 1o whlch reference is made is deleted. The abbreviation “MEC” (imutua! execution of this
Contract) means the date upon which both parties have signed this Contract.

4, PURCHASE PRICE AND'TERMS. '
41,  Price and Terms, The Purchase Price set fortly Below shall be payabie in U.S. Dollars by Buyer as follows:

Item No. | Reference | ltem Amount Amount
| §4.1 Purchase Price 3,333,250.00 e
T2 §4.2 Earnest Money e 50,000.00
3 §4.5 AN - el i e ——
4 §4.6 Assumption Balance ssemdcivednatdios
5 §4.7 . ee——
6
7 .
g §4.3 Cash at Closing ; 3,283,230.0¢ |
g [ TOTAL | 5 3,333,250.00 | $ 3,333.250.00 |

4.2. Earnest Money. The Lamest- Money set forth in this section, in the form of a check issued by Buyer, shall be
pavable to and held by Land Title Guaranty Company {the “Titlc Company™) .(E_amest Money Holder), in its trust accotnt, on
behalf of both Seller and Buyer. The Earnest. Money deposit shall be tendered with this Contract unless the parties mutualiy agree
to an Alternative Earnest Money Deadline (§ 3} for its payment. If Earnest Money Holder is other than the Brokerage Firm
idertificd in § 32 or § 33, Closing Instructions signed by Buyer, Seiler and Earnest Money: Holder must be obtained on or before-
delivery of Earnest Money to Eamest-Money Holder: The parties authorize delwery of the Earnest Money deposit to the company
conducting the Closing (Closing Company), if- any, at or before Closing. In the event Edmest Money Holder has-agreed to have

. interest on Earnest Money deposits ransferred to a fund established for the purpose of providing affordable housing to Colorade
residents, Seller and Buyer acknowiedg:e and agree that any interest accruing on' the Eamest Money deposited with the Earnest
Meney Holder in this transaction shall be transferred to'such fund.

42 —Adternative- E&rneskamy—De&ﬂhne—Ph&éeaéhne—fer—éehve;mgﬁhe&%&eﬁ%eﬁeﬁ%e%a—&haﬂ—av%
time-of tender of the Contractisasset forth s the- Adternative-Barnest-Money-Deadline-(§3)-

4.2.2.  Return of Earnest'‘Money. If Buyer has a right to"terminate this Contract and timely terminates, Buyer
shall be entitled to the return of Barnest Money as provided in' this Centraét. If-this Contract is terminated as set forth in § 25 and,
except 2s provided in § 24, if the Earnest Money has not already been retumned-following receipt of a Notice to Terminate or other
written notice of tenmndt;on Séiler agrees to execute and return to Buyer or Broker working with Buyer, written mutual
instructions, i.c., Barnest Money Release:form, within three days of Seller’s receipt of such form.

4.3. Form of Funds; Time of Payment; Funds Available.

4.3.1.  Good Funds. Ail amounts payable by the parties at-Closing, including.any loan proceeds, Cash at Closing
and closing-costs, shdil be in [unds that comply with all applicable Colorado laws, including electronic transfer funds, certified

check, savings.andloan tellét’scheck and cashiet’s check {Good Funds).

‘ 432, Available Funds. All funds required to be paid at Closing of as otherwise agreed in writing between the
parties shall be timely paid to allow disbursement by Closing Company -at Closing or on sucl other date OR SUCH PARTY
SHALL BE IN'DEFAULT. Buyer represents that Buyer, as of the date of this Conlract, [ 1 Does [X) DoesNot have funds that
are immediately vefifiablé:and availablé in an amount siot less thai the amount stated as Cash at Closing in § 4.1.

4.4 Scller Coricession. Seller, at Closing, shall pay or credit, as directed by Buyer, an amount of $0.00 to assist with
Buyer’s Closmg costs (Sellér Concession). Seller‘Concession is in addition to-any swn Seller has dgreed to pay or credit Buyer
elsewhere in this Contract, Séller-Concession shall be reduced to the extent it exceeds the aggregate of what is allowed by Buyer's

lender, but n no event.shall ‘Seller pay:or.credit an amount for Seller Concession that exceeds the Yesser of (1) the stated amount

for Seller Concession or (2)'Buyer’s closing costs.

— 45— New-Loan:
4-5d—Ruyer-to-Pay-J-0an-Costs—Buyer-except-as-provided-in-§-4-4—ifapplicable—shall-imely-pay Buyers-loan

cosisioan-discount-points, prepaid-items-and-loan-originationfees—asvequired-by-lender:

— 452 Buyer-MaySelectRinancing—Buyermay-select Hnancinz appropriate and-aceepiable to Buyerrineludinga

dt%%ﬁ%maﬂ%%t&%ﬁe@%éé&ﬂmak%%
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—%*Assm!}ptkm—%ewr%&%—aﬁﬁﬁ&—%ép%%iﬁ@eﬁ%%ﬁ%ﬂmuwmaﬁﬁ
Balance-set-forth-in-d-T-presently-payableat S ——————per———— . _inchiding—psineipal —and-—interest

presenth-attherate-of:—— Yo-pérahnuin-and-also-theluding-escrow-for-the follewingagindicated: [ Real-Bstate Takes [ |
Property-Tusurance Premium-and |-

_&¥MW&%WSM&RGW%EBM——MMWMWWEWHE*&M ,

:mew&t—pm%—e%erewf—any—%f—ichea&&aLp%pa%%&%e&e%m—em%g—bawa%@b&m&%ﬂaM%&apHeﬁ—Bﬁlane&
Mﬁ-c-h£ﬂuseHheaanwn&ﬁea&h%qweé—ﬁ;em%ﬁwﬁa%@ie&mg%&%maseébmew%m £ ~ther{—-Buyer

His-Conmracteffective upenreceipt by-Seller-of Buyer s writternnotice-to-terminate-or-—
Senerdg—Shalk@%ﬂM&%@m&a@h%MH—wapﬁmMmmW&Ww}femeq{s—fer
raﬁsyﬁem—wmm%bwde%ed—wm—g—wﬁwdw&mﬂmﬁ%wmad}mng—&&—Gle&mﬂ-ef—an
appropriate-tetter-ofcommitment-fromlender—Any-cost payable-forvelease-of-Habilityshall be paid by
o e —

47— Seller-or Private Finanei HHMH#WWWGW%&—M
as T dsint-Lenants— ] FenantsIn-Commeon| - Other

L (Defantt Rate) NTDS 1004 ThOther
. Usk-Indetes] }dee@eﬂms%eﬁeumbeﬁﬂg thePfapeF?y—Bs&ﬁa—ehe-feﬁﬁ—a&m&eateé—
Ll Dueen Fransfer—Str ;et{llD?—Q—M Q}—E;I—Due—en—ﬁimﬂﬁﬁer—ewd:twoﬂhy—@%-g—m}*g%sa wmable—Not-Dueon
Transfer{(FR74-8-10)- 1 Other
M&m&emﬁ%&mﬁ&e%&%&ba&&ﬁ————%m—g—mmm payableatry ——
pa—d—-memelm;maﬁa%—&nd—m&er-est—at—the{ ate-of —— 9% peranaum-—laynents-shalkeommence ———
———and shailbe- da%mhe———éay—eﬁead%eeedmg—————%%n%ee%ﬁpaﬁ—ﬂa&bamﬁee—e?
‘pencipal-and ascrued-interest-shat be:die drid;payable after-Closine-Payments—1-Shail
EFshall-Netbe-increased Lestiifiated-annual-real-estate-taxes, and——)-Shall- [ Shatl Net-be-inereased by——.
Wpe%nwmm%%amwww%mnw
receivedwithit——— ——daysaftedits due-date a-late-charge-of-—— % of such payment-shall-be-due:{2)-interest-on-lender
dishbursespenis-tnderthe-deed-oftrust-shallbe —— 9% per anmum{3 -defanlt-interestrate-shatb-be——— - —S4-perannum;
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TRANSACTION PROVISIONS

S RINANGING-COMDIHIONS AND OBLIGATIONS:
3_1_—)—1_,0&!}—‘4—{31541(:1&‘{-iGﬂ—I-f—Bny‘EHS—tG-pay-&PFGF—?aFFB{:{hG*PﬂFGEaﬁe—PHee—by*th&}mﬂgeﬂe—QiﬁﬁﬂkeW cans{Mew
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aatagab};}tyrpaymea%ﬁmrwﬂweﬁéﬁeaﬁnéwsyeﬂmh%%eﬂ%&em}en—rs—feHh&%eate{ w-oFBuyer 1f
WM%H%G&B&?&&WG%W%HHMWMG%MWH%#W}H—Buye;we——i-a&&—&an—hea B
ConditionsDPeadhn : ime—this—Contract—shall-terminate 1 -SELLER DOESNOTFIMELY—RECEIVE
MRITREN-NOTHCE-¢ WMNWWWWGY FRS-EARNEST
MONEY SHALL-BE-NGNREFUNDABLE; EXCEPTAS- OFHERWASE PROVIDEDIN-THIS-CONTRACTfe-gAppraisak
TitlerSumeery
5.3. —GreditInformation-and-Buyerls-New-SceniorLoan—IfBuyeeistopay-ol l_er-pafvef-é}e—llm-ehase-}lkree%jhe%eemmu—d
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termraRd-conuiHons—o b S& e-ebtatped-by-Bryer-if the-decd-of rust-to-Selleris-lo-be-subordinate-to-Buyers New
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ﬁe{—ée}%%memwmmmmﬂﬂ%le%éﬁawa%%m&%&wdﬂwawmmm
ofBuyer's-Mew-Senier Losh-by Disapprovalof Buyerls:Cred it-Information-Deadline{§ 3% then-Seller-waivesthe-conditions

%dm&%—&%%ﬂm%{e%@m%wsmmwpheém&ﬂeﬁsamawmthMMﬁmﬁwr
on-orbefore Disapproval-of Buyerls-GreditInformation-Beadline-(§-3)-this-Contract-shall-4erminate:
S—-l—-——E-\“lSHH%GE{FREWMW%H%MHGMH%W—Q}MW&%W%
dbenmenis{inchiding note; deed-of-trusg-and-any-medifications) to-Buyer by-ExistingLoan-Documents Deadtine{§-3}—Foithe
benefit-of-Buyer—this-Contract-is-conditions "'m—weﬁm%dﬁprmﬂﬁhe—pmvm&ﬂ#ﬁ%m-@wmm
Buyer's-selesubjective-diseretiontwittemoticetoterminate based-on-Buyer’s-objection to-such loan-documents-is-net received
bHeHe%—by—E—Hfs{—lHg%ﬁ&ﬂ@%%@ﬁﬁi%)%ﬂ%&}%ﬁ%%%&%ﬁ%ﬂmwea%
the-lender’s-approvat-ofa-transfer-ofthe Rropers-is-requir MMWMWWW%M
witheu~change-in—theterms—of weh%eaw%&—fm{#m&#é#%%ﬁpm%%t&me%%&%#mns&r
@prm%mg—%ﬂﬁmmr1Wquﬁe%HW§m&éWW%%
axisting-lean-and-Buyer dees-not obtain-sueh-compl taﬁee—ds—se{—feﬁ#www{hs&émﬁmm%e%ﬁmﬁa%ed-m—% ters-option:

6. APPRAISAL PROVISIONS.

——6d——Property Approval—lany-repairs need-to-be-made—te-the-Property{e-g-roof repairrepainting)-beyond these
}ﬂaﬁeiﬂ%}eady—aafeed-{&b}useiiemﬁhw@%&a%&e%%mmtﬁhm%{ﬂmmaanmﬁﬂ%ﬁm&%mm%
delivering-written notice-to-terminate-to-Buyer-on-or before-three-daysfollowing Sellé’s reesipt-ofthe Requirements—Selersrigh
teffenmﬁa{mn41%6%%&%MBWWFB%MEWWMH_WH&WH4he—paﬁ{es#meHnte-a
wﬁewt%emeﬂW%Hhe—&eqwemwﬁ—e&{%&&equ*emeﬁam—wmpﬁeéby@ﬁie%ﬁ%ﬁe«sa&s@ae%mﬂ*af-the
Reguirerments-is-waived-in-writing-by-Buyer

6.2.  Appraisal Condition.
L 6.2.1.  Not Applicable. This §:6.2 shall not apply.
’HMW&Ma%HWhMHﬁW%Wt%m&AM%%H@
Purehase-Rrice-exceedsthePro a-deternined-by-an-appraiserengaged-by-Buyer—The-appraisal shatl bereeeived by
Buyer-omor-before—A pmaﬁa{-gmdhn&@ﬂ}#m%ﬁmﬁhaﬁwm%—bﬁﬁyHWeﬁﬂg—%e Her—wittep-netice—o
terminate-and-either-a-copy-of such-appratsabor-written-noticefrem-lender-that-confirmsthe Property’s—valuation-is less thanthe
Purshase Pricereceived-by-Seller-on-or-before-Appraisal-Objeetion-Deadline{§3)-1f Seller-does-notreceive-Buyers-wiitien
netice-to-terminate onor-before-Appraisal Objiction-Deadline (§-3)-Buyer waives-any-rishtte-terminate under thissection:
——63. —Cost- of-Appraisal.-Cestef-any-appraisal-to-be-ebtained afterthe-date-of this—Contractshall-be-timaly-—paid-by
L Buyer [ Seller

7.  EVIDENCE OF TITLE, SURVEY AND.CICDOCUMENTS. .
7.1.  Evidence of Title. Seller has furnished to Buyer, at Buyer’s expense, a curren{ commitment for owner’s tille

insurance policy (Title Commitment) in an:amount equal to the Purchase Price, w%ﬁbexﬁ&eheeked—g%i%bs&ﬂet-eﬁtﬁe

certified-to-acurrent-date—H title-ipsuraneetis-furnished: Seller has also delivered to'Buyer copies of any abstracis of title covering
‘all or any portion of the Property (Abstract)’in.Seller’s possession. At Buyer’s-expense, Selter shali cause the title insurance pohcy
to be issued and delivered to Buyer as soon<as:practicable at or afler Closing. The fitle-insurance commitment < Shall [ Shal
Not commit to delete or insure over the slandard exceptlons which relate to: (1) parties in possession, (2) unrecorded casements,
(3) survey.matters, {4) any unrecorded' mechamcs liens, (5) gap period (effective-date of commitment to date deed is recorded),
and (6) unpaid taxes, assessments and unredeemed tax sales prior to the year of Closing. Any additional premium ‘cxpense to
obizin this additional coverage shall be paid by B Buyer [] SelMer.
Note: The title insurance company, may not agree to delete or ihsure over-any or all of the standard exceptions. Buyer shall have
the right to review the Title Commitment, 1ts _provisions and Title Documents (defiried in § 7.2), and if not satisfactory to Buyer,
Buyer'may exercise Buyer s rights pursuant to § 8.1

7.2 Copies of Exceptions. Seller has ﬁnmshed to Buyer (1) copies of any plats, declarations, covenants, conditions and

restrictions:burdening the Property, and (2) Copies of any Other Documents (or, if.illegible, summaries of such documents) listed
in.the scheduleof cxccptmns (bxcepuons) “This requirement shall pertain only to documents-as shown of record in the office of

the clerk and'recorderin the-county where:the Property is located. The abstract or Title Commitment, together with any copies or
summaries of SULh documents furnished pursuant to this section, constitute the title documents (collectively. Title Documents).
fier—J-Biiyer-shal-cause Buyer{andthe-issuer-of the—fitle-Commitment-or the-provider—of-ike
W%%bs%mx%m@mmm%ﬂ@mpmem%mﬂﬂmw
AL—T—A—buwey—ét}1e~desc1@3%%&@%%%&W€}}—A4Hm@%ﬂ%&%&—~—%%%ﬁ%ﬂaé%
Wl%@%%@%l%ﬁ%ﬂ%ﬂ%&@m%ﬁ&m
ind-deliverrio-Seller before Survey-is-ordereds-Buyers-written

&ﬂFeeme%ta-pay—Phe—rﬁqHﬁEé—&meHH{—te-beﬁﬂidby—Bﬁj‘eF

7.4, Comnign Interéest Commuhity Documents. The term CIC Documents consists of all ‘owners’ associations
(Association) decldrations, Bylaws, operating agreements, rules and reguiations, party wail agreements, minutes of most recent
annual‘owners’ megting and minutes of any directors’ or managers® meetings during the six-month period immediately preceding
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ﬁeLdeJrNe%&eﬁ%ﬁe%{na&%e%uye&b%eéﬂn%la—s-éﬁappm%%uw%mamﬂb%ﬁweQMﬁhmes.fre
My%%e%&%me%u%%t%ﬂemek%mWM%
Se#w%mh}%ﬁm—%—BBMe%Seﬂm&%ﬁaHuppmwe%%eueﬁMWm&%i ‘mindte-io-Buyer
on—e-r—bEreFe—l—)umppmanef—Buyer—s—Gr—edlF-Lnfomn—Beadhﬂe%—ﬁ}—ﬁm&mmet—sh%{—tefmma%e—
—3—4—1‘9{1strr;%ewﬁwae%ﬁamﬁﬂﬁ%ﬂe%%e%k@mg%ﬁ—&h&uﬁelwes—eep{es-e#fhe%&n
éﬁeﬂiﬁ&ﬁ{ﬁ—(ﬂﬂejrﬁéiﬂ“ﬁe%&—éeed—ﬂf-tﬁi%-aﬁWHG%%OMWIWWWMS—DMHW%Q
benefit-ef Buyer;-this-Centract-is-conditiénal-upon-Buyer'sreview-and-approval of the provisions—efsuch loan documents—in
Buyer's-sele-subjective discretion H writien potiee-to-terminate based-on-Buyer's-objection-to-suchJoan-documentsis-not-received
by-Seller-by Existing-Loan-Decuments:Objeetion Deadline-(§-3) Buyer-nccepis-the-terms-and-conditions—otthe-decuments—f
the-lender s-approval-of-a-transter-ofthe Properiy-isrequired this-Centraet is-conditional-upon-Buverls obtainine—such-aparoval
withoni-chanse--the—terms—ofsuch- Joan—exeeptas set-forth—in§-4-6- approval-is-net—ebtained -by-LeanTransfer
Approval-Pesdh ne{ﬁﬂ%mﬁ—%ﬁﬁbﬁhﬁﬁfmﬂ&e—mue%MWe%W%m—mbmwm
BY—ltL}H@e&H—aﬁé—BuyeFéees—ﬁet—&b{ﬁm—S%h—eemfﬂ-}ali%-&i‘rﬁ&t—fﬁﬁhﬁﬁ%—{-}ﬂﬁ-@@ﬂ#&%ﬂ%ﬁy—be—ﬁeﬁﬂ!ﬁa{ed‘a{—seﬂer—ﬁ—ep’r}eﬁ—

6.  APPRAISAL PROVISIONS.
%ﬁmw%y%w%%y—mpwwe&%%mﬁﬁ%&%e%m#mpm%mwm
H:r&e&eﬁ-a{{-eaéy—aafeed—aa—by—seHer—m—tl‘&s—GeﬁtPaet—S-eHeHn&}%e&nmate—thﬁ-eantraet—(netw&hﬁanéma—%t Hhs Cantract)-by
debveringvatien-notice-to-termihate-to-Buyoron-or before threedaysfollowdng Seller’sveceipt-of the-Requirements—Seler sright
te-terimiate-in-this-{-6-Fshallnetapply-ifen-or-before-any-termination-by-Seller pursuant-to-this-§-6.1: {1 )-tho partes-—enterinto-a
‘ w+t%ef+—ag¥eemeﬂt—mg&fdma—%he—&eq&waﬂeﬂ%s—e%@}4heu}%ecwemaa%s—meueempleted—by—sa—lei—er—(Me—saﬂsfac%eﬁ—i%e
Requiremenisswatved-iwriting-by-Buyer:

6.2, Appraisal Condition.
N 6.2.1. Not Applicable. This'§ 6:2 shall not apply. '
@——-6—2—E~—G&n¥eﬂ{1eﬂﬂ#9th Erﬁmmmpmwé—%%wﬂmnam—ﬂﬂﬂﬂmﬁc%ém
%ﬁ%%&eﬂéﬁ&%@&ﬁ-ﬂ%ﬁ@ﬁ%%%ﬁﬁ%%%%ﬂpwm}% eeetved-by
Buyeron—eor—before-Ap prﬂ{Mmd}Hw“(Wﬁﬂs—GeﬁﬁaGPﬁhﬂmﬁiﬂaM%mFiﬂ‘»‘—%ﬂ-—S&H&%—WHH@ﬁ—ﬂBH‘:&—tG
. terminate-and-eithera—copy-ofsueh igal-orwriden-noticefrom-lendér-that confirms-the-Rreperty’s valuationistess thas-the
Pﬁ;%hﬂﬂé—%lﬁeeﬁecewed—bﬁc%euem%r—beme%pprﬂi&ﬁ?@bjetﬁ&n—D&&éhm—%:)—kﬁSeHe&éee&—%{—meexV%Bﬁyw‘m%%eﬁ
roticeto-terminate-on-or-before-Appraisal-Objeetion-Deadhne{§3) Buyer waives-any-right-toterminate-under this-sestion

——63——Cost-ol-Appraisal-Gost-of any-appraisal-to-be—-obtainedafter the—date-of-this Contrast-shali-be-thmely-paid-by
P-Buyer{-Seller-

7. EVIDENCE OF TITLE, SURVEY AND CIC DOCUMENTS.

7.1. - Evidence of Title. Seller has furnished to Buyer, at_Buyer’s expensg,.a current commitment for owner’s title
insurance policy (Title Commitment) in an amount equal to the Purchase Price, or-if this-bex—is-checked— - An-Abstract-oftitle
certified-to-a-current-date--Htitensurance-is-furnished; Seller has also delivered'to Buyer copies of any abstracts of'title covering
all or any portion of the Property (Abstract) in’ Seller’s possession. At-Buyer’s expensc; Seller shall cause the title insurance policy
to be issued and delivered to Buyer.as.soon as practicable at or afier Closing. The title insurance cormmitment X Shail [] Shall
Not commit to delete or insure overthe’siandard exceptions which relate to: (1) paities in possession, (2) unrecorded easements,
(3) survey matters, (4) any umecorded mechanics’ liens, (5).gap period (effectlve date of commitment to date deed is recorded),
and (6) unpaid taxes, assessments and: umedeemed tax sales prior to the year-of Closing. Any additional premium expense to
obtain this additional coverage shall be - paid: by &< Buyer [] Seller.

Note: The title insurance company may not agree to delete or insure aver any or all of the standard exceptions. Buyer shall have
the right to review the Title: Commitment, its provisions and Title Documents (defined in § 7.2), and if not satisfactory to Buyer,
Buyer may exercise Buyer’s: rlghtq pursuantto §8.1.

72.  Copies of Exceptions. Seller has- furnished to Buyer (1) coptes of any plats, declarations, covenants, conditions and
restrictions burdening the Property,’ and (2). Copies of any Other Documents (or, 1flllcg,1ble stmmarics of such documents) lisied
in the schedule of exceptions (Exceptions).- This 1cqu1rcmcm shall pertain only 10 documents as shown of record in the office of
the clerk and recorder in-the county where the. Property is located. The abstract-or Title Comlmtment together with any copies or
summariesiof-such documents:furnished.pursuant to'this section, constitute the title documents {collectively, Title Documents),

?—%———S{Hwy———@—SelIea%y%ﬂ%%%eﬂ%ﬂ%—ﬁ&%@%&%ﬂ&@@mm%eﬁ%r&ﬁm%f%
epamewef—tatle—iﬁn%bsﬂaet}—t@—r@eeate—&—ea#eﬁ—@%ﬂm%men%umﬂﬂ@mprwemat—becatmn«@emﬁ%@
ALTA-Susvey (the-deséri _ked—ﬁ%ﬁ&w&ﬂﬁ%ﬁ%ﬁ%ﬁm@u%ﬂet%e*%e%——#e%%hﬂkbe—pad—by—g
Buyer—{—]-Sellci - the-costexnece ; the-excess on-or-before-Closing—Buyer-shallnot
begblicated-topay theekcels Hess—BuyeHﬁ—mfoHHed—ef—th&eest-and-éel}versvte-SeLler—befefe—énﬁ‘—veyH&erflereé—BLyei—m—w&ﬁen
aweemen&-te—pay—%he—mqaﬂed—ameum—%&be@awkbﬁayeﬁ

7.4. ‘Comimon Intérest Community Documents. The icrm CIC Documents consists of all owners’ associations
{Association) declarations, bylaws, opérating agreements, rules and regulations;. party wall agreements, minutes of most recent
dnnval owners’ meeting and minutes of any directors’ or managers® meetings during the six-month period immediately preceding
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the date of this Contract, if any (Governing Documents), most recent financial documents consisting of (1) annual balance sheet,

(2) annual .income and expenditures statement, and’ (3) annual budget (Financial Documents), if any (collectively, CIC
Documents).

7.41. Not Applicable. This § 7.4 shall not apply.

7.4.2. Common Interest Community Disclosure: THE PROPERTY IS LOCATED WITHIN A COMMON
INTEREST COMMUNITY AND IS SUBJECT TQ THE DECLARATION FOR SUCH COMMUNITY THE OWNER
OF THE PROPERTY WILL BE REQUIRED TO BE A MEMBER OF THE OWNER’S ASSOCIATION FOR THE
COMMUNITY AND WILL BE 'SUBJECT TO THE BYLAWS AND RULES AND REGULATIONS OF THE
ASSOCIATION. THE DECLARATION, BYLAWS, AND RULES AND REGULATIONS WILL IMPOSE FINANCIAL
OBLIGATIONS UPON THE OWNER OF THE PROPERTY, INCLUDING AN OBLIGATION TO PAY
ASSESSMENTS OF THE ASSOCIATION. IF THE OWNER DOES NOT PAY THESE ASSESSMENTS, THE
ASSOCIATION COULD PLACE A.LIEN ON THE PROPERTY, AND POSSIBLY SELL IT TO PAY THE DEBT. THE
DECLARATION, BYLAWS, AND RULES AND REGULATIONS OF THE COMMUNITY MAY PROHIBIT THE
OWNER FROM MAKING CHANGES'TO THE PROPERTY WITHOUT AN ARCHITECTURAL REVIEW BY THE
"ASSOCIATION {OR A COMMITTEE OF THE ASSOCIATION) AND THE APPROVAL OF THE ASSQCIATION.:
PURCHASERS OF PROPERTY WITHIN THE COMMON INTEREST COMMUNITY SHOULD INVESTIGATE THE
FINA_NCIAL OBLIGATIONS ‘OF 'MEMBERS ‘OF THE ASSOCIATION. PURCHASERS SHOULD CAREFULLY
READ THE DECLARATION FOR THE - COMMUNITY AND THE BYLAWS AND RULES AND REGULATIONS OF
THE ASSOCIATION.
i 7.4.3.  Not Conditienal on-Review. Buyer acknowledges thal Buyer has received a copy of the CIC Documents.
Buyer has reviewed them, agrees to accept the benefits, obligations and Testrictions that they imposc upon the Properly and its
owners and waives any right to.terminate this Contract due to such docurments, notwithstanding the provisions of § 8.5.

7.4.4.  CIC Documents to Buyer.
B 7.4.4.1. Seller to Provide CIC Documents, Seller shall cause the CIC Documents to be provided to
Buyer, at Seller’s expense, on:or before CIC. Documents Deadline (§ 3.

7.4.4.2. Seéller Authorizes Association. Selier authorizes the Assoctation to provide the CIC Documents to
Buycl, at Seller’s expense.
.7.4.4.3. Seller’s Obligation. Seller’s obligation to provide the CIC Documents shall be fulfilled upon

Buyer’s receipt of the CIC Documents;.regardless of who provides such documents.

7.4.5. Conditional on Buyer’s Review. If the box in either § 7.4.4.1.0r § 7.4.4.2 is checked, the provisions of this
§7.4, 5 shall app y. It the evcnt of any unsahsfactory provision in any Ufthe CIC Documents, in Buyer’s sole subjective dlscrenon

Deadline {§ 3), this Contract shal} termmate If Seller does not reccive Buyer 57 wmten notice to terminate on or befme CIC
Documents Objection Deadline (§ 3), Buyer accepts the CIC Documents and wajves; the: right to terminate for that reason.

Should Buyer receive 'the CIC Documents after CIC Documents Deadlme (§ 3), Buyer shall have the right, at
Buyer's option, to terminate this Contract by written notice to terminate d_elwered to Seller on or before ten days afier Buyer’s
receipt of the CIC Documents. H Buyer does not receive the CIC Documents, ot if such written notice to terminate would
otherwise Be required to be delivered after Closing Date (§ 3), Buyer's written- notice to terminate shall be received by Seller on or
before threc. days prior to Closing.Date (§3). If Seller does not receive Buyer’s wrilten notice to terininate within such time,

Buyer accepts the plOVISlOHS of the CIC Documents, and Buyer’s right to terininate-this Contract pursuant to this section is wawed
notwithstanding the provmons of.§ 8:5.

Note: if no box in this § 7.4 15 checked, the provisions of § 7.4.4.1 shatl-apply.

8. TITLE AND SURVEY REVIEW,

8.1. ' Title Réview. Buyer has reviewed the Title Documents. Buver accepts the condition of'title as disclosed’by rhe Title
Documents as satjsfactory.

§2. Matters Not Shown by the Public Records. Seller has deliveraed to Buyer true copies of all leases and surveys in
Seller’s posscssion' pertaining: to ‘the. Property and has disclosed to Buyer ail easements, liens (inctuding, without limitation,
sovernmental improvements approved, but not yet installed) or other title matters (including, without limitation, rights of first
refusal and options) not shown. by the' public records of which Seller has actual knowledge. Buyer accepts title subject to such

- rights, if any, of third pames of which Buyer has actual knowlcdgc

8.3.  Survey. Rev:cw
= 8.3.1. Not ‘Applicable. This § 8.3 shall not apply.

O 83.2. Counditional'on Survey. Buyer accepls the Survey as satisfactary. :

8.4.  Special Taxing Districts. SPECIAL TAXING DISTRICTS MAY BE SUBJECT TO GENERAL OBLIGATION
INDEBTEDNESS THAT IS PAID BY REVENUES PRODUCED FROM ANNUAL TAX LEVIES ON THE TAXABLE
PROPERTY, WITHIN SUCH DISTRICTS. PROPERTY OWNERS IN SUCH DISTRICTS MAY BE PLACED AT RISK
FOR INCREASED MILL LEVIES AND TAX TO SUPPORT THE. SERVICING OF SUCH DEBT WHERE
CIRCUMSTANCES ARISE RESULTING IN THE INABILITY OF SUCH A DISTRICT 'TO DISCHARGE SUCH
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INDEBTEDNESS WITHOUT SUCH AN INCREASE IN MILL LEVIES. BUYERS SHOULD INVESTIGATE THE
SPECIAL TAXING DISTRICTS IN WHICH THE PROPERTY 1S LOCATED BY .CONTACTING THE COUNTY
TREASURER, BY REVIEWING THE CERTIFICATE OF TAXES DUE FEOR THE PROPERTY, AND BY OBTAINING
FURTHER INFORMATION FROM THE BOARD OF COUNTY COMMISSIONERS, THE COUNTY CLERK AND
RECORDER, OR THE COUNTY ASSESSOR.

Buyer accepts the effect of the Property’s inclusion in-any special taxing district and waives the right to lerminate for that
reason,
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apprave-this-ContractSelershall-promptly-submitthis-Contract-according-to-the-terms-and-conditions of sush-right—f the-helder
efthe right of firstrefusa %ﬁ%ﬁﬂgﬁ%ﬂ%ﬂ&éﬁ%ﬂgh%ﬂ&%%ﬁ%@%t%ﬁﬂ&@mﬂ%{%%
terminate— i the-right-of-first-refusais-walvdd-éxpleitly-or-expires-orthe-Contractis-approvedthis-Contract shal-remain-infult
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8.7.  Title Advisory. The Title Docuirents affect the title, ownership and use of the Property and should be reviewed
carefuily: Additionally, other matters not'reflected in the Title Documents may affect the title, ownership and use of the Property,
including without limitation, bounddry fines and encroachments, area, zoning, unrecorded easements and claims of easements,
leases and other unrccorded agreements, and various laws and govemmental regulatlons concerning land use, development and
environmental maiters. The surface estate:may be owned separately from the underlying mineral estate, and transfer of thé
surface estate does not necessarily include transfer of the mineral rights.or water rights. Third parties may hold interests in
oil, gas, other minerals, geothermal energy or water on or under the Property, which interests may give them rights to
enter and use the Property. Such matters:may be exciuded from or not covered Dby the titie insurance pohcy Buyer 1s advised to
timely consalt legal ‘counsel with respect.to.all such matters as there arc strict time liinits provided in this Contract [e, g., Title
Objection Deadline (§ 3) and Off-Record Matters Objection Deadline (§ 3)).

9. GOOD FAITH. Buyer and Seller acknowledge that each party has an obhgat:on to act in good faith, including but not
limited to exercising the rights-and obligations set forth in the provisions of Finahcing Conditions and Obligations (§ 5}, Title
and Survey Review (§ 8)-and Property Dlsclmure Inspection, Indemnity, Insurability and Due Diligence (§ 10).

| DISGLOSURE, INSPECTION AND DUE DILIGENCE |

10. PROPERTY DISCLOSURE, INSPECTION, INDEMNITY, INSURABILITY. AND DUE DILIGENCE.

10.1.  Seller’s Property Disclosure Deadline. Seller has delivered to Buyer the most current version of the applicable
Colorado Real Estate Commission’s Seller's Property Disclosure form completed by Seiler to Seller’s actual knowledge: current as
of the date of this Contract.

10.2. Inspection 0b]€LthD Deadllne Unless otherwnsq provided in this LContract, Buyer acknowledges that Seller is
conveying the Property to Buyer in.an “as is” condition, “where is” and “with-all faulis”. Seller has disclosed to Buyer, in writing,
any, latent defects actually known by Seller. The physical condition of the Property and Inclusions is hereby deemed to be
satisfactory-to Buyer.
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10:4: Damage, Liensand Indemn:ty ‘Buyer, except as otherwise provided in this Contract, is responsible for payment for
ali mspectlons tests, survéys, enginéering. reports, or any other work performed at Buyer's request (Work) and shail pay for any
damdge that occuls to the Property and Inclusions as a result of such Work. Buyer shall .not.permit claims or liens of any kind
‘againgt the Property for' Work performed on the Property at Buyer’s request: Buyer agrees-to indemnify, protect and hold Seller
harmless from dnd against any liability, camage, cost or expense incurred by Seller and caused by any such Work, claim, or lien.
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This indemnity inciudes Seller’s right to recover ail costs and expenses incurred by.Seller to- defend against any such lizbility

damage, cost or expense, or 1o enforce this scction, including Seller’s reasonable attorney fees, legal fees and expenses. The
provisions of this section shall survive the.termination of this Contract.
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to-Biyer—in-Buyerssele—subjective-discretion—Buyershall—on—orbeforaJnspection-Objeetion—Peadline-(§3);-provide-the
ap}?hea-ble—wi—i—tteﬁﬂ%}%W%{4%%M%H%%Hhﬁfgh%m%ﬁ#%&m€ﬂ{ﬂHHS*pEEE}GHS—G-f—I-he—PFGPeﬁy
including-Phase 1-and-Phase- T-Eavifonmental-Site-Assessments—oas-applicable— ] Seller— | Buayer—shali-order—essrovide
E;thase—}—lbmm«eﬂmen&ﬂ-}w‘%{e—ﬁﬁseﬁn}eﬁ%——g—{’imS&H—{muwaﬂmentﬂLSﬁeﬂ&ssessmenHeemﬁkanHvﬁ%ﬁ%SiFM—E}eﬂ-%
standard-practicesfor Envirommental-SHe-Assessients)-ardlor ——at-the-expense
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sompliesswith-the-dmeiicarswith-Disabilitios-Aet-(ADA Evaluatién)-Allsuch-indpections-and-evaluations shall-be-conducied-at
such-times—as-are—mutuatly agrecable—to-minimize—the—interruption—of-Selled’s-and-ony—Seleris—tenants>business—uses—efthe
Property—t-anmy—H-Buyer-is-not-satisfed-with-theresults-o FEnvironmentaldnspectionin-Buyers-sotesubjective-diseretionand
wﬁmﬂ—ﬁetlee-m_t&mma%wreeeave%%mbe&m%n#rmmenm%sm&mﬂ@bjemwmdhm%}%ma
shall-tepninate— - Buyer-is—net-satisfed-with-the-rosults o ADA- Evaluation—in-Buyers—selesubjective-discretionandwrittern
astice-to-tenninatets-received by-Selleron-or before-ADA Evaluation Objection Deadline(§-3) this-Contract-shal-terminate- 1f
Buyer's-Phase-I-Envirenmental-Sierssessmentrecomnmends—a PheseH-Envirommental-Stte—Assessiment-the Environmental
inspecton—Objection-Pea dime—{%}—sha%%b%x@eﬁée%bb——daﬁaﬁd—ﬁlsaﬁhﬁ&eﬂéeé{mw simentat-lnspection
Objection-Peadhine{§3yextends-beyond the-Closing-Date{§ 3} -the-Closing Pate{§3)shall be-extended-adike-peried-ef time:
10.7. Due Diligence — Documents. Seller has delivered the following documents and infornmation (Due Diligence

Documents) to Buyer to the extent suah Due Diligence Documents exist and are in Seller’s possession and to the extent Seiler
received them in connection with Seller s Acquisition:

10.7.1.  Copiles of a‘.l contracts relating to the aperation, maintenance and management of the Property;
- 10.7.2. © Copies ¢ ofthc Property tax bills for the last three: {(3) years;
10.7.3. As-built construction plans (original and subsequent construction} to the Property and the tenant

improvements, including architectural, electrical, mechanical, and structural systems; engineering reports; and permanent
Certificates of Occupancy, to the extent.now available; :

10.7.4. A list of all Inclusions to be conveyed to Buyer;

10.7.5.  Operating statements for the past three (3) years;

10.7.6. A rent roll accuratc.and correct to the date of this Contract;

10.7.7.  True and.cotrect copies of all current leases on the Propeity (LeaSes), or other aoccupancy agreements if
not delivered earlier under § 8.2; : ‘ -

10.7.8. A schedule,of any tenant improvement work Selleris: obligated to complete but has not yet Lompkted and
capital improvement work either schediled or in process on the date of this Contract;

10.7.9.  Certificates of insurance for all policics pertaiiiing to the Property and copies of any claims which have
been made [or-the past three (3) years;

10;7.10.  Soils reports, Surveys and engineering reports or data pertaining to-the Property (if not'delivered earlier
undér § 8.2);

10.7.11.  Any and all-existing documentation and reports regarding Phase [ and II. environmental reports, letters,
test results, advisori ies,-and similar documents respective to the-existence or nonexistehice of-asbestos, PCB transforiners, .or other
toxic hézardous of comaminated substances, and/or underground storage tanks andfor radon gas. If. no reperts are. in Seller’s
possession or known 1o Seller, Seller shall warrant that no such reports ave.in Seller’s possession or known 40 Seller;

10:7.12.  Copies of any Americans with Disabilities Act reports, studies or surveys concerning the compliance of
the Property withisaid Act;

107.13.  All permits, licénses and other building or us¢ authorizitions issucd by any governmental authority with
jurisdiction over the Property-and written notices of any violations of any such-per mits, licenses or use.authorizations; if any} and

10.7.14.  Other Documents: none
——10:8— Due-Diligen ce—Documents—Conditions— This—Centract-is—subject to-and—expressly -conditiona %—ﬁp@ﬂ—B%l’%
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fchi-to-waive-any-condition-herein:
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10.8.1. Due Dili‘gence Documents, Buyer has reviewed the Due Diligence Documents and is satisfied with the
results of Buyer’s reviéw of the Due Diligence Documents.
—— —10.82— Survey—Buverhasreviewed-the-Sur vey-and-is-satisfied-with-theresults-of Buyer's-review-of the-Survey:
10.8.3. Leases.. Buyerhas reviewed the Leases and is satisfied with the results of Buycr’s review of the Leases.
10.8.4. Zoning. Buyer has reviewed the Zoning and is'satisfied with'the results of Buyer’s review of the Zoning.

10.9. Existing Leases; Modification of Existing Leases; New Leases. Scller shall not amend, alter, modify, extend or
cancel any of the Leases nor shal! Seller enter into any new leases affecting the Property without the pnor writien consent of
Buyer, which consent shall not'be unredsonibly withheld or delayed.

11. TENANT ESTOPPEL STATEMENTS.
11.1,  Not Applicable, TFhis § 11 shall.not:apply.

11.2. Applicable. 'This § 11.2 shall apply: unless the box.in §11:1 is:checked. As to all occupants or tenants at the
Property, Seller shall obtain and deliver to Buyer on or before Tenant Estoppel Statements Deadline (§ 3), statements in a form

and substance reasonably acceptableto Buyer (Estoppel), from cach -occupant.or tenant attached to a copy of such occupant’s or
tenant’s lease and any amendments (Lease) stating:

11.2.1. The commencementdate of the Lease and schedided termination date of the Lease;
11.2.2. That said Lease is-n {ull force and effect and that there have been no subsequent modifications or

amendments, -

11.2.3. The amount of any advance rentals paid, rent concessions given, and-depoesits paid to Seller;

11.2.4. The:amount of monttily (or otherapplicable period) rental paid io Seller;

11.2.5. That there.is no default-under the terms of sdid Lease’ by landlord or occupant; and

11.2.6. That the Lease to which the Estoppel i$ ittached is'a true, comect and complete Cop_y of the Lease demising
the premises it describes. _

113, Tenant Estoppel Statements Delwery/()b;ectmn if Selter shall fail to deliver the Estoppels on or before Tenant
Estoppel Statements Peadline (§3)or if Buyer.is not satisfied with the form or substance of the Estoppels and written aotice lo
terminate is received by Seller on or before Tenant Estoppel Statements Objection Deadline (§ 3), this Cuntract shall terminate.
Buyer’s dpprova or disapproval of thie Estoppe} shall be at Buyer’s.sole subjective discretion. Buyer shall also have the unilateral
right to waive any unsatisfactory Estoppel. If Buyer’s: written notice to terminate is not received by Seller on or before Tenant
Lstoppel Statements Objection Deadline (§ 3), the Estoppels shall be-deemed to be satisfactory to Buyer.

CLOSING PROVISIONS

12. CLOSING DOCUMENTS INSTRUCTIONS AND CLOSING

12.1.  Closing Documents and Closmg Information. -Seller and Buyer shall cooperate with the Closing Company to
enable the Closing Company to de]1ve1 all documents required for Closing to. Buyer-and Seller and their designees by the Closing
Documents Delivery Deadline (§ 3). Buyer ahd Seller will furnish any additiona! information and documents required by
Closing Company that will be necessary to complete this-transaction. Buyer and Seller shall sign and complete all customary or
reasonably required docwnents at or before Closing,

12.2.  Closing Instructions. DBuyer and Seller agree to execute the Colorado Real Estate Comnission’s Closing
Instructions. Such Closing instructios [] Are [X] Are Not exccuted with. this Contract, Upon mutual exccution, [ Seller
T Buyer shall deliver such C]oa,mg Instructions:to the Closing Compary.

123, Closing. Delwery of déed from Seller to Buyer shall be at closing (Closmg) Closing shall be on the date specified.
as the Closing Date (§:3) or by mutual agreement at an carlier date. The hour and:place of Closing shall be as designated by
mutual agrecment ofthc parties.

12.4. Dssclcsure of Settlement Costs. Buyer and Seller acknowledge that costs, quality, and extent of service vary
berween different: SbttlclnCnt service.pr oviders:(e.g., attorneys, lenders, inspectors.and title companies).

13. TRANSFER OF TYTLE: Subject to tender or payment at Closing as required herein and compliance by Buyer with the
other terms -and provisions hereof,. Seller. shall éxécute and deliver-a good and sufficient Special Warranty Deed to Buyer, at
Ciosing, conveymg the.Property free and clear of all taxes except the general taxes for thé vear -of ‘Closing and subject to the
matters set Torth;in, Exhibit B hereto-{the “Bermitted Exceptions™)., Except as prov1ded herein, title shall be conveyed free and clear
of all Hens, includiilg any governmental liens for special improvements instalied ‘as of the date of Buyer’s signature hereon,
whether assessed or.not. Title.shall.be conveyed subject to the Permitted Exceptions.
-I—S—I—%“—heseapeaﬁe{%eepaeﬂs—éesmbeé-by—wfefene&m-feesfded—deeumemsa%;e-ﬂeetedﬂﬂ—the-?&le—lgaeamems%ecemeé
Ly Riveriaceordance-with-Fitle-Review(§ 815
—— 13 2——-Distributienility easements;.
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——B—Ineclusion-ofthe-Property within-anyspecial-taxing districtand

— 35— Other None —

14, PAYMENT OF ENCUMBRANCES. ‘Any encumbrance required to be. paid: shall be paid at or before Closmg from the
proceeds of this transaction or from any other source.

15, CLOSING COSTS, CLOSING- FEE CiC FEES AND TAXLS.
15.1.  Closing Costs. Buyer and Seller shall pay, in Good Funds, their respective closing costs and all other items required
to be paid at Closing, except as otherwise prowded herein.

15.2.  Closing Services Fee, The fée for real estate closing services shail be pald at Closing by <4 Buyer- [} Seller
(] One-Half by Buyer and One-Half by Seller [} Other

15.3. Status Letter and Transfer Fees. Any fees incident to the issuance of Association’s statcment of asqessmem‘s
(Status Letter) shall be paid by [[] Bayer ] Seller [] One-Half by Buyer and One-Half by Seller. Any transfer fees assesscd
by the Association (Association’s Transfér Tee)shall be paid by [ Buyer B4 Seller [} One-Half by Buyer and One-Half by
Seller.

15.4.  Local Transfer Tax. (] The Local Transfer Tax of % of the Purchase Price shall be paid at Closing by
X Buyer [ Seller [ ] One-Half by, Buyer: and One-Haif by Seller.

15.5.  Sales and Use Tax, Any:salesidnd-use tax that may accrue-because of this transaction shall be paid when due by
& Buye: [] Seller [_] One-Half by Buyer.and Onc-Half by Seller.

16. PRORATIONS. The following shall be prorated to Closing Date (§ 3}, except as otherwise provided:

16.1." Taxes. Personal property taxes,ifany, and general real estate taxes for the year of Closing, based on [_] Taxes for
the Calendar Year Immediatély Preceding Closing [<] Most Recent Mill Levy and Most Recent Assessed Valuation, or
[ ] Other

16.2. Rents. Rents based on [X] Rents Actuaily Received [ ] Acérued. At-Closing, Selter shail transfer or credit to
Buyer the security deposits for.all leases ‘assigned;. or any remainder after lawful deductions, and notify all tenants in writing of
such-transfer and of the transferee’s name and address. Seller shall assign to Buyer all leases in effect at Closing and Buyer shall
assume such leases. ' '

16.3. Association Assessments. Current regular Association assessments and dues (Association Assessments) paid in
advance shall be credited to Selier at €losing. Cash reserves held out of thé regular Association Assessments for deferred
maintenance by the Association shall not be-credited to Seller except as may be otherwise provided by the Governing Documents.
Buyer acknowledges that Buyer may be obligated to pay the Association, at Closing, an amount for reserves or working capital.
Any special assessment by the Association for imiprovéments that have been installed as of the date of Buyer’s signature hercon

shall be the obligation of Seller. Any Gther special assessment assessed prior to-Closing Date (§ 3) by the Assoclation shall be the
obligation of [ ] Buyer X Seller. Sellerfepresents that the Association Assessments are currentty payable at $

per and that there ‘are no unpaid regular or special assessmenis against the Property except the current regular
assessments and © . Such assessiments aré subject to change as provided in the Governing
Documents. Seller agrees to promptly request the Assomatron to deliver to Buyer before'Closing Date (§ 3) a curent Status Letter.

16.4. Other Prerations. Water and sewer charges, interest.on continuing loan, and all other items shall be prorated in the
same manneras was done in Seller’s Acguisition,
~ 16.5. Findl-Settlement. Unless otherwise agreed in writing, these prorations shall be final.

"17. POSSESSION. Possession ‘of the Property shall be delivered to Buyer on Posgession Date at Possession Time {§ 3},
subject to the,following: leases or tenancies:

~If Selier, -after Closing, fdils to deliver possession as specified, Seller shall be subjectito eviction and shall be: addmonall
liable to Buyer for payment of $500700 per day (or any part of a day notwithstanding § 18.1) from Possession Date and Possession
Time (§ 3) until possession«s deljve[ed

| GENERAL PROVISIONS |

18. DAY:;:COMPUTATION:OF PERIOD OF DAYS, DEADLINE. )
181. ‘Day. As used in this Contract, the term “day” shall mean the entire day ending at 11:59 pum., United Stares
Mouhtain Time (Standard or Daylight Savings as applicable).
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18.2.  Computation of Period-of Days, Deadline. In computing a period of days, when the ending date is not specified;
the first day 1s excluded and the last day-is included, e:g., three days after MEC. 1f any deadline fails on a Saturday, Sunday or

federal or Colorado state holiday (Holiday), such deadline [<] Shall ] Shall Not be extended to the next day that is not a
Saturday, Sunday or Holiday. Shc}uid ncither box be checked, ihe deadtine shall not be extended.

19. CAUSES OF LOSS, INSURANCE; CONDITION' OF, DAMAGE TO PROPERTY AND INCLUSIONS AND
WALK-THROUGH. Except-as othermse prowded in this Contract, the Property, .Inclusions or both shall be delivered in the
condition existing as of the.date of this Confract, ordinary wear and tear.excepted.

19.1.  Causes of Loss, I!‘1sur_anc_e In the event the Property or Inclusions are damaged by fire, other perils or causes of
loss prior to Closing in*an amount of hot'more than.ten percent of the totalPurchase Price, Seiler shall be obligated to repair the
same before Closing Date (§ .)) In, the event'such damage is not repaired-within sald time or if the damage exceeds such sum, this
Contract may be terminated at’ the optivsiof Buyer Dy delivering to Seller written notice to terminate on or before Closing. Should
Buyer elect to carry out this Contract desp1te such damage, Buyer shall'be entitled to a credit at Closing for all insurance: proceeds
that were recefved by Seller (but ot the Association, if any) resulting from such damage to the Property and Inclusions, nlus the
amnount of any deductible provided for.in.such.insiirance policy. Such credit-shall not exceed the Purchasc Price. In the event Seller
has not received such insurance proceeds prior-to‘Closing, then Seller shall assign such-proceeds at Closing, plus credit Buyer the
amount of any deductibie provided for in siich‘insurance policy, but not to exceed the total Purchase Price.

19.2. Damage, Inclusions and Services. Should any inclusion or service' (including utilities and communication -
services), sysiems and components of the Pr operty,.c.g., heating or plunibing, fail or be: damagcd between the date of this Contract
and Closing or possession, whichcvef shalt'be earlier, then Seller shall be liable for the. repair or replacement of such Inclusion,
service, system, componeft ar fixture of the Property with a unit of similarsize, age and quality, or an equivalent credit, but only
to the extent that the. maintenance- or'replécemeﬂt of such Inclusion, service, System, component or fixture is not the responsibility
of the Association, if any, less any insur. ance proceeds received by Buyer covering such repair or replacement. Seiler and Buyer
are aware of the exisience of pre-owned home warranty programs that may be purchased and may cover the repair or replacement
of such Inclusions.

19.3.  Condemnation. In the event'Seller recéives actual notice prior to-Closing that a pending condemnation action may
resull in a taking of all or part of the Property.or Inclusions, Seller shall promptly notify Buyer, in writing, of such condemnation
action. In such event, this Contract may be terminated at the option of Buyer, in Buyer's sole subjective discretion, by Buyer
delivering to Seller written.niotice. to terminate on or before Closing. Shouid Buyer elect to consumimate this Contract despite such
diminution of value to the Property and Inclusmns Buyer shall be entitled to,a credit at Closing for all condemnaticn proceeds

awarded 10 Seller for the diminutien in the value of the Property or Inclusions but such credit shall not include relocation benefits,
expenses of exceed the Purchase Price:

19.4.  Walk-Through and Verification of Condition. Buyer, upon reasonable notice, shall have the right to walk through
the Property prior to Closing to verify that the physmal condition of the Property and inclusions comphes with this Centract.

20. RECOMMENDATION .OF LEGAL:AND TAX COUNS EL. By signing this document, Buyer and Seller acknowledgg
“that the respective broker has advised that this document has important-Jegal consequences and has recommended the examiration
of title and consultation with legal and’tax or other counsel before signing this'‘Contract.

21. TIME OF ESSENCE, DEFAULT AND REMEDIES. Time is of the essence hereof, If any note or check received as
Barnest Meney hereunder or-any othier payment due hereunder is not paid, honored or tendered when due, or if any obligation
hereunder is not performed or waived as-herein provided, there shall be the following remedies: '
21.1.  If Buyer is in Default:

) 21.1.1. Spec1ﬁc Performance, Beﬂcr may elect to treat this Contract' as canceled, in which case all Earnest Money
(whether ornot paid by.Buyer).shall be paid to Seller-and retained by Seller or Seller may elect to treat this Contract as-being in
full force-and:effect-and:Seller shall have the:right to specific performance:

21.2. 11 Selleris in Default: Buyer may elect to treat this Contract as canceled, in which case all Barnest Money
received. hereunder shall be returncd and Buyer may recover such damages as may be proper, or Buyer may elect (o treat this
Contract as being-in full-force and effect and-Buyer shall have the right to specific performance or damages, or both.

22. LEGAIL FEES,.COST AND EXPENSLS. Anything to the contrary herein notwithstanding, in:the ¢vent of any arbitration
or litigation | relating to this Contrdct, priofsto or after Closing Date.(§ 3), the arbitrator or court shall award to the prevailing party
ali reasonable costs and expenses, including attorney fees, legal fees and expenses.

23. MEDIATION. Ifadispute arises relating to this Contract, priorto or after Closing; and is not resolved, the parties shall first
proceed in.good faith to submit the matter to mediation. Mediation is a process in which the- parfies meet with an impartial person
who helps. 10- resolve the dispute informally and confidentiaily. Mediators cannot impose binding decisions. The parties to the
dispiite must agree; ity writing, before any settiement 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, shall terminate in the event the entire dispute
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is not resotved within thirty days of the dase writien notice requesting mediation is delivered by one party to'the other at the party’s
last known address. This section shall not alter any date in this Contract, unless otherwise agreed.

24, EARNEST MONEY DISPUTE. ‘Except as otherwise. provided herein, Earnest Moncy Holder shall release the Earnest
Money -as directed by written mutual instructions, signed by both Buyer:and.Seller. In the event of any controversy regarding the
Eamest Money (notwithstanding any termination of this Contract), Earnest Money Holder shall not be required to take any action.
Eamest Money Holder, at its option and sole subjective discretion, may (1) await any proceeding, (2) interplead ail parties and:
deposit Camest Money into a.court-of competenl jurisdiction and shall recover court costs and reasonable attorney and legal fees,
or (3) provide notice to Buyer and Seller that unless Earnest Money Holder receives a copy of the Swmmons and Complaint or
Claim {betwéen Buyer-and Seller) containing the.case number.of the lawsuit (Lawsuit) within one hundred twenty days of Eamnest
Money Holder’s notice to the parties, Earnest Money Holder shall be authorized toreturn the Earnest Money 1o Buyer. In the event
Farmest Money Holder does receive.a copy of the Lawsuit, and has not mterpled the monies at the time of any Order, Farnest
Money Holder shall disburse the Earnest.Money pursuant to the Order of the Court The parties reaffirm the obligation of

Mediation {§ 23). The provisions of this § 24 apply only if the Earnest Money Holder is one of U Brokerage Firms named in
§320r§35.

25. TERMINATION. In the event this Contract is terminated, all Earnest Money received hereunder shall be returned and the
parties shall be relieved of all obligations hercunder, subject to §§ 10.4, 22, 23.and 24.

26. ENTIRE AGREEMENT, MODIFICATI@N, 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 into this Contract. No subsequent modification of any of the terms of this Contract shall
be valid, binding upan the patties, or enforceable untess made in writing and mgned by the parties. Any obligation in this Contract
that, by its termns, is intended to be performcd after termination or Closing shall survive the same.

27, NOTICE, DELIVERY, AND CHOICE OF LAW.

27.1.  Physieal Delivery. Aill noti¢es fnust be in writing, except as provided in § 27.2. Any document, including a signed
document or notice, delivered 1o Buyer shiali be effective when physically received by Biyer, any signator on behalf of Buyer, any -
named individual of Buyer, any representative of Buyer, or Brokerage Firm of Broker working with Buyer (except for delivery,
afier Closing, of the notice requesting mediation described in § 23) and except-as provided in § 27.2. Any document, including a
signed document or notice, delivered 10 Seller shail be effective when physically recéived by Seller, any signator on behalf of
Selier, any named individual of Seller, any represcntative of Seller, or Brokerage Firm of Broker working with Seller (except for
delivery, after Closing, of the notice :equestmg mediation described in § 23) and except as provided in § 27.2.

_27.2.  Electroni¢ Delivery. As an.alternative to physical delivery, any -document, including any -signed document or
written notice may be delivered in electronic form only by the following indicated methods: IZ} Faesimile - [X] Email
[JInternet [_] No Electronic Deliver Y. Documents-with original signatures shall be provided upon request of any party.

27.3.  Choice of Law. This:Coniractand all disputes arisifig hereunder shall be governed by and construed in accordance

with the laws.of the State of Colorado that would be-applicable to Colorado residents who sign a contract in Colorado fer property
located in Colorado.

28. NOTICE OF ACCEPTANCE; COUNTERPARTS. This proposal shall-expire unless accepted in writing, by Buyer and
Seller, as evidenced by their sigriatires'b2low, and the offering party receives notice: of such acceptance pursuant to § 27 on or
before Acceptance Deadline Dateé (§ 3)dnd Acceptance Deadline Time (§ 3). If accepted, this document shall becdme a contract
between Seller and,Buyer. A copy of this doctiment may be executed by each party, separately, and when each party has executed
a copy thereof; such copies taken togetheér:shall be deetned to be-a full and complete contract between the parties.

| ADDITIONAL PROVISIONS AND AFFACHMENTS |

29. ADDITIONAL PROVISIONS (The following additional provisions have not been approved by the Colorado Real Estate
Commission.)

30, ATTACHMENTS. ‘The followitig are a part of this Contract; N/A

Note: The following disclosure forms arc-attached but are not a part of this Contract: N/A
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| SIGNATURES |

Suyer’s Name:  Urban Renewal Authority of the City of Buyer's Name:
Commeree Clly

tald M. Flannery, Executive -Dilrgﬁa;ﬁ" Date: August Buyer's Signature: Date
1, 2011
Address: . Addresg:
Commerce City, Colorado
Phone No.: ' Fhone Na.r
Fax Mo . Fax No.:
Elgcronic Address: ‘ Electronic Address:

INOTE: If this offer is being.countered or rejected, do not sign this document. Refer io'§ 31]

Seller’s Name:  CLP North 8, LEG, Seller’s Name:
& Colorado Iumt_f&llabmty company

/i ML’? /Z/é f//

Mark A Gojfiserg, Manager’ Date: Auwust Seller’s Signature Dale
' 1,2011
Addrass: 195 West 12" Avenue Address:
Denver, Colorado 30204
Phone Na.: (303) 759-8000 ) Phone No.:
Fax No.: (303Y863-0275 Fax No.: ‘
Electronic Address: mgoldberg@poldbergprop.com Electronic:Address:

3. COUNTER; REJECTION. Thisofferis [ Countered [ ] Rejected.
Initials only of party (Buyer or Seller)who countered or rejected offer

| ENDOVCONTRACT TO BUY AND SELL:REAL ESTATE ]

32, BROKER’S ACKNOWLEDGMENTS AND COMPENSATION DISCLOSURE.
(Ta be'completed by Broker working with:Buyer)

Broker [7].Does [_] Does Not acknowledge receipt of Earnest Money deposit specified in §.4.1 and, while not a party to the
Contract, agrees to cooperate upoh request with any mediation concluded under § 23. Broker agrees that if Brokerage Firm Is the
Eamnest Money Holder and, except as provided in § 24, if tlie: Earnest Mongy has not‘already been returned ‘roilowmn receipt of a
Noticeito Terminiatecor other written notice of termination, Eamest Money Holder shall release the Eamest Money as.directed by
the writreni, mutiial instructibns. Srichirelease of Eamest Maney shal! be made within“five days of Eamest Mongy Holdér's receint
of the executed written mutial instractions, providéd the Eamest Money check has cleared, Broker agrees that if Ennest Money
Holder is ather than the Brokerage Firm identified in §32 or § 33, Closing Instructions. signed by Buyer, Seiler, and Eamest
" Money Holder. must’ be obtzined an or befors delivery of Bamest Money to Eamest Money E—Ioldel

Broker is warlunﬂ with Buyerasa [] Buyer's Agent [ Seller’s Agent [:J Transaction-Broiier in this transaction.
O Thisisa. Ch.mge of Statds.

Brokerage Firm’s compensation or commission isto be paid by [ ] Listing Brokerage Firm [ Buyer [[] Other

Brokerage Finm!s Name:
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Broker’s Naine:

Broker’s Signature , Date

Address:

Phone No.:
Fax No.: )
Electronic Address:

33. BROKER’S ‘ACKNOWLEDGMENTS_.{(ND COMPENSATION DISCLOSURE.
{To be completed by Broker working with Seller)

Broker [ Does [ ] Does Not acknowledge receipt of Earnest Money deposit specified'in § 4.1 and, while 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 hasinot already been returned following receipt of a
Notice to Tenninate or other written notice.of fermination, Eamest Money Holder shall release the Earnest Money as directed by
the written mutual instructions. Suchrelease of Eamest Money shall be made-within:five days of Earnest Moncy Holder's receipt

_of the-executed written mutual 111struct10ns prowded the Eamest Money check-has. cleared. Broker agrees that if Earnest Moncy
Holder is other than the Brokerage Firiw 1dcnt1ﬁed in §32 or §33, Closing Instructions signed by Buyer, Selier, and Earnest
Money Holder must be obtained on or before: dellvely of Earnest Money to Earnest Money-Holder.

Broker is working with Seller as a D Seller’s Agent [ Buyer’s Agent [_] Transaction-Broker in this transaction,
{J] This is a Change of Status.

Brokerage Firm’s compensation or coinmission is to be paid by ] seiter D)Buyer ] Other

Brokerage Firm’s Name:
Broker’s Name:

Broker’s-Signature ) Date

Address:

Phone No.:
Fax No.:
Electronic Address:
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOT 14, BLOCK I, RESUBDIVISION: OF‘ TOWN'AND: COU\ITRY SUBDIVISION, EXCEPT THAT PART DESCRIBED IN DEED
RECORDED MAY'7, 1976 IN. BOOK 2061 AT PAGE 237, AND LOTS'15 THROU(;H 24, INCLUSIVE BLOCK 1, RESUBDIVISION -
OF TOWN AND COUNTRY SUBDIVISION, COUNTY OF ADAMS, STATE OF COLORADO

PARCEL 2:

PLOT OR BLOCK D, RESUBDIVISION'OF TOWN AND COUNTRY SUBDIVISION EXCEPT THAT PORTION THEREOT
DESCRIBED IN.DEED RECORDED JANUARY: 31, 1973 IN BOOK 1843 AT PAGE 537 AND AMENDMENT THERETO
RECORDED SEPTEMBER 27, 1984/ 1N BOOK 2921 AT PAGE 729 AND.EXCEPT THAT PORTION THEREQF DESCRIBED IN
DEED RECORDED AUGUST 15, 1992:IN BOOK 3944 AT PAGE 712 AND RERECORDED SEPTEMBER 10, 1992 IN'BOOK 3953

AT PAGE 404, COUNTY OF ADAMS,;STATE OF COLORADOQ.
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EXHIBIT B

LIST OF PERMITTED EXCEPTIONS

Property Address: . 6200 & 6210 DAHLIA STREET

REAL PROPERTY TAXES AND ASSESSMENT FOR.2011 AND SUBSEQUFNT YEARS, NOT
YET DUE AND PAYABLE.

TERMS, CONDITIONS ANDr PROVISIONS OF UNRECORDED LEASES IN FAVOR OF THE
FOLLOWING TENANTS:

A. RECYCLED RACERS

B. STATE OF COLORADO, DEPARTMENT OF REVENUE, MEDICAL MARITUANA.
ENFORCEMENT DIVISION '

EASEMENTS, CONDITIONS, COVENANTS, RESTRICTIONS, RESERVATIONS AND NOTES
ON THE RECORDED PLAT. OF RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION
RECORDED MARCH 30, 1949 IN PLAT BOOK F9 AT PAGE 43.

ANY TAX, LIEN, FEE, OR- ASSESSMENT BY REASON OFINCLUSION OF SUBJECT
PROPERTY ™ THE SOUTH:ADAMS COUNTY WATER & SANITATION DISTRICT, AS
EVIDENCED BY INSTRUMENT RECORDED May 1.5, 1957, IN BOOK 658 AT PAGE
468

EASEMENT GRANTED TO CITY OF COMMERCE CITY, FOR WATER AND DRAINAGE,
AND

INCIDENTAL PURPOSES, BY INSTRUMENT RECORDED January 31, 1973, IN BOOK
1843 AT PAGE 531.

EASEMENT GRANTED TO CITY OF COMMERCE CITY AS THE SAME MAY STILL
APPLY; AND INCIDENTAL PURPOSES, BY INSTRUMENT RECORDED January 31,
1973, IN BOOK 1843 AT PAGE 533.

TERMS, CONDITIONS, PROVISIONS, BURDENS AND OB‘LIGATIONS AS SET FORTHIN
NOTICE OF RESTRICTIONS ON TRANSFER OF REAL ESTATE BY THE CITY OF
COMMERCE CITY RECORDED May 09, 1989 IN BOOK 3562 AT PAGLE 447.
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TERMS, CONDITIONS, PROVISIONS, BURDENS. AND:OBLIGATIONS AS SET FORTH IN
DECLARATION OF RESTRICTIVE COVENANTS RECORDED June 19, 2009 UNDLR
RECEPTION'NO. 2009000044507

THE OIL, GAS AND OTHER MINERAL RIGHTS AS CONTAINED IN DEED RECORDED
MAY 27, 1949 IN BOOK 375 AT PAGE 244 AND THE EFFECT OF SUBSEQUENT
DEEDS REGARDING SAID MINERALS RECORDED JUNE 1, 1956 IN BOOK. 611 AT
PAGES 209, 210, 211, 212, 213 AND 214 AND SUBSEQUENT DEEDS RECORDED

JULY 13, 1956 IN BOOK.618. AT PAGES 134, 135, 248, 249, 250, 251, 252

AND 253 AND IN DEED.RECORDED JULY 18, 1956 IN BOOK 619 AT PAGE 223.

ANY FACTS, RIGHTS, INTERESTS OR CLAIMS WHICH MAY EXIST OR ARISEBY
REASON OF THE FOLLOWING FACTS SHOWN ON.ALTA/ACSM LAND TITLE SURVEY

DATED April 27, 2011 PREPARED. BY AMERICAN WEST LAND SURVEYING CO.,
JOB#11-59:

A UTILITY POLES AND UTILITY LINES LOCATED ALONG THE SOUTHERLY
BOUNDARY OI' PARCEL.2 AND IN A NORTH/SOUTH DIRECTION ALONG THE
WESTERLY BOUNDARY OF PARCEL 2 AND THE EASTERLY BOUNDARY OF PARCEL I,
BUT NOT WITHIN A RECORDED EASEMENT,

B. THE EXISTING FENCES DO NOT COINCIDE WITH THE EXACT BOUNDARIES OF
THE LAND. . |

RESTRICTIVE COVENANTS, WHICH DO NOT CONTAIN A.FORFEITURE OR REVERTER
CLAUSE, BUT OMITTING ANY COVENANTS OR RESTRICTIONS, IF ANY, BASED
UPON RACE, COLOR, RELIGION, SEX, SEXUAL ORIENTATION, FAMILIAL

STATUS, MARITAL STATUS, DISABILITY, HANDICAP, NATIONAL ORIGIN,
ANCESTRY, OR SOURCE OF INCOME, AS SET FORTH IN APPLICABLE STATE OR
FEDERAL LAWS, EXCEPT TO THE EXTENT THAT:-SAID COVENANT OR RESTRICTION
IS PERMITTED BY APPLICABLE LAW, AS CONTAINED IN DECLARATION OF
RESTRICTIVE COVENANTS RECORDED : , 2011 UNDER RECEPTION

NO.
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July 19, 2011

Mr. Mark A. Goldberg
Goldberg Properties, Inc.
195 West 12" Avenue
Denver, Colorado 80204

RE:  February 14, 2011 Letter regarding potential purchase of dog track property located at
6200 Dahlia Street, Commerce City, Colorado (the “Property”)

Dear Mr. Goldberg:

This letter is intended io clarify the February 14" 2011 letter {the “Letter”) which
referenced an agreement between the City of Commerce City,.Colorado (the “City”) and
Gioldberg Properties, Inc:, a Colorado corporation (“Goldberg”) related to'the potential purchase
of the Property. While the Letter referred to the City as the other party to such agreement, in
fact, the City has been acting and continues to act on behalf of the Commerce City Urban
Renewal Authority (the “URA”) rather than on behalf of the City itself with respect to the
purchase of such Property. Accordingly, all references in the Letter to the City shall be read and
understood as references to the URA and not as references to the City. AS a result, the Letter
constitutes an agreement between the URA and Goldberg and not as an agreement between
Goldberg and the City. This letter shall serve to confirm that the parties intent was and continues
to be that Goldberg has been acting and will continue to act as an undisclosed nominee for the
URA rather than for the City; and that the URA has engaged Goldberg to negotiate the contract
for the purchase of the Property on behaif of the URA.

By their signatures below, the URA and Goldberg affirm the matters set forth in this
letter. By virtue of this letter, the URA and Goldberg acknowledge and agree that all of the
terms and conditions of the Letter are in full force and effect between the URA and Goldberg
and both parties hereby ratify and affirm such agreement between the URA and Goldberg.

Sincerely
j@é«/a@ L/
Gv_ rald .

Name: m, F(auma ry

rlﬂe f— X?‘Eﬂ‘f’r e r-l.c-'fo L
Commercé City Urban Renewal Authority




Acknowledged by:

Goldberg Properties, Inc.
A Colorado corporation

B'y :

MA.
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Commerce

CITY

February'14, 2011

Mr. Mark-A. Goldberg
Goldberg Properties, Inc,
195 West 12 Avenue
Denver, Colorado 80204

RE: Potential purchase:of dog track property jocated at 6200 Dahlia Street,
Commerce City, Colorado (the “Propérty™).

Dear M. .Goidbcrg:

“This latter (this “Agreement”) sets forth the agreement between the City of
Commerce:City, Colorado (the “City”) and Goldbcrg Properties, Inc., a Colorado
corporation (“Goldberg”) pursuant to which Goldbcrg will act as an undisclosed
nomifice for the City in connection with the City’s efforts to purchase the
Property. The City would Jike o cngage- Goldberg to act on behalf of the City,
either directly of - through an entity crealed by- Goldberg 1o try to negotiste &
contract forthe purchase of the-Property (the “Purchase:Contract™). The City is
concemed that if: its'identity as the ultimate purchaser- of the Property becomes
known 1o the current owner of the Propeny that the purchase price will be
artificially inflated. Asa. consequence, the City would like Goldberg to act as the

undisclosed nominee-of the City to try‘to enter into:a. Purchase Contract for the
Property, This Jetter sets forth the understandings and:agreements of Guldbcrg
and the City with respect 10 Goldberg’s efforts on béhalf of the City to acquire the
Property, The parties'liereby agree.as follows:

1. Nomitice. Pursuant to the tétms and conditions of this Agreement,
the City hereby- des;gnates and: appoints. Goldberg as the nominec for the City and
Goldberg hereby. accepts such. sppointment as nominee for the City for the

purpose-of negotiating and. entcring. into the Purchase Contract for the Property,
on termis'and conditions acceptable to the City. ‘Goldberg will work closely with
Jerry ‘Flannery, 'the City Manager, to. try to negotiate. erms of the Purchase
Contract thdt.are dcceplable to the City. Prior 1o executing:the Purchase Contract

‘for the Property, Goldberg will provide the City with a copy of the proposed

Purchase: Contract for the City’s review and approval. It is anticipated that there
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will be some continuing:negotiations between Goldberg and the current owner of
the Propcrty after Goldberg submits-the initial form of the Purchage Contract, as
1o the purchase price and: other terms.aid: conditions of the proposed Purchase
Contract, ‘Goldberg will consult with and obmin the City's approvat of zil terms
nnd conditions’ of the Purchase Contract:prior toiexecuting the same. The initial
offér 10 be-made by Goldberg: for the. purchiase of the Propenty shall be done
pursuant to the fnrm of Purchass Contract attached hereto as Exbibit A.

2. Nominee’s Performance of Duties, -Subject 46 the prior payment of
funds or other acts required o be performed by the City in-order to permit
Goldbcrg to:éntet into the Purchase Contract and subject to the other terms and
conditions.of thiy Agreement, Goldberg is grantedithe suthority and power by the
Csty 1o-enter intajand execiite and deliver the. cnnwmplated Purchase Contract, It
is anticipated that if and when Goldbetg i3 able 1o énter into the Purchase Cantract
for the: Property, that it will assign ita intérest as the purchaser thereunder to the
City when directed to do s’ by the City, Go{dbcrgwilluse its best offorls to
causs’ the Purchnse Conuact to allow Goidberg: to a.sslgn its interest in the

seller: thmundcr In the event that Goldberg is prolub:tcd from: assigning its
interest:as puichuser under the Purchase Contract without the.consent of the seller
thereundér, then Goldberg and the City will work: togethm' in good faith to effect s
simultancous, closi.ng of the purchase of the Property under. which Goldberg,,

through an entity designated by Goldberg, pircheses the Property and
immediately transfers the same to the City,

gpOsits J e3. Goldberg will not be required
0 makz any. dcpos:ts or pay any othcr sums undemhe Purchase Contract. Rather,
the City will:fund, as.and whén needed, all camest:mosiey deposite, and all otler
deposits.to'be paid under the: Purchase Contrsict on behalfiof Goldberg, The City
will pay-the costs. of any ‘testing, surveys, studies; investigations and other due
diligence reviews ‘undériaken. by Goldberg in Cosinection with the Purchase
Contract, ‘including, without lunlmnon, environmental ‘inspections, surveys and
other matters otherwise required to be. pa:dforbyﬁoldbetgundﬂlhetcrms of the
Purchage Confract; In addition, the City will’ pmmptly reimburse Goldberg for
" any Jegal fees and Other out-of-pocket cxpenses it incurs in connection with
enfering Into or performing dny obligations of Goldberg under the Purchase
Contract; provided that any such expenses will be first approved by the City prior
to being incurred by Goldberg. Goldberg shall have no obligation to fimd the
payment ofany depasits or other expenses in connection with-the purchase of the

Propérty ‘or to-incur any liab:hty or obligation in oonnuction with the purchase of
the Property.

4, Compensation. The: City agrees to: pay Goldbery a fer in an
mmount 10°be-agreed. upon by the City and Goldberg,-which fee will be up to an
amounit cqual 1o 1.5% of the pm-chme price prid for the pirchsse of the Property.



The City and Goldberg will work together in good faith to determine the
appropriste amount of such fée based on all the relevant factors involved,
including for- example, the amount.of time expended by Goldberg in wying to
m:qmre Ahe Property-for the City, the:risks and labilities tndertaken by Go{dberg
in connection ‘therewith and the amounts, if any, expended by Goldberg in
connection with its efforts to help the City acquuc the Property. In the eveat that
Goldberg axdVor the-City are not successful in acquiring -the Property, then no
such fes shall.be payable to Goldberg.. Suchi fee shal:be payable to Goldberg if
and only if Qoldberg or this City are successfil in closing on the' purchase of the

Property. Such fee would be payablc at the closing of the purchase of the
Property:

5 Indemomity.  The City hereby sgrees to indempify and hold
Goldberg harmless from and against any-and all joss,.costs, expense, including
reasonable: attomeys’ fees, damages, and other liabilities which Goldberg may

suffer or ingwr in connection with Goldberg"s actions to try fo acquire the
- Property ou behalf of the City.

6.  Termigation. Either Goldberg or the City may terminate this
Agreement 8t Bny nmebyg;vingwnﬂm:mucetothemherpmy Such
termination shall be effective upon the receipt of such written notice, In the cveat
of any such termination, Goldberg shall be authorized . to either terminste the
Purchase Contraet or to assign all of its rghts; duties.and obligations under the
Purchase Contract:to the City so-long as the City assumes all of Goldberg's duties
and obligiitions undsr the Purchase Contract and so long as any such assignment
is permitted under the Purchase Contract. The City's obligations to fimd deposits,
costs and cxpenses paysble in connection with the Purchase Contract and to
indemnify Goldberg shall survive any such tcnmnation of this Agreement In
addition, if the City acquires the Property within one bundred eighty (180) days
after the temnination. of this Agreement, then the-City will pay Goldberg the fee
described above upon the City’ s closing on its purchase of the Property.

A1} S nts.. The City: alone shall be responsible
for oomplymg vmh any open rccords or pubhc disclosure rcquuuncnts reiated o
the City's purchase of. the Property through Goldberg as its momince. The
indernnity provided above shall include any, lisbility or obligation which Goldberg
may be subject to as 1 consequence of any failure of the City to comply with any
open records laws or any other public disciosure requirements'by the City.

8. Relationship of the Parties, It-is understood and agreed thet the
relationship between the City and Goldberg pnder this Agreement is that of
principal-and nomines and there is‘no partnership between the City and Goldberg
andthlsAgmemmtshalimtbcdmmdoroonsumdmm:aEanym
astociation:or joint venture between the Cuy and Goldberg,


file:///inder

If this letter. accurately sets forth terms:and cundmuns of our agrecment
under which Goldberg,. would act as & nomince for the City 1o atizmpt to acquire
the Propesty, for'the:City, pléase sign below where and es indicated and return o
ﬁxl!yexecutcd original to the tndersigned..

Sincerely,

Cxty Manager
City of Commerce Cify

Accepted and Agreed:

Goldberg Properties, Inc.
a Colorado cotporation







EXHIBIT «c” TO
INTERGOVERNMENTAL AGREEMENT BETWEEN THE
CITY OF COMMERCE CITY AND THE
UREAN RENEWAL AUTHORITY OF THE CITY OF COMMERCE CITY



The printed pastions of this form. cxeept differentiated 2dditions, have béen approved by the Colorodo Reat Estule Commission,
{CBS3-8-10) (Mandztory 1-11) o

THIS FORM HAS IMPORTANT LEGAL CONSEQUE&CE& AND THE PARTIES SHOULD CONSUL\T LEGAL AND TAX OR
OTHER COUNSEL BEFORE SIGNING.

CONTRACT TO BUY AND SELLREAL ESTATE
 (COMMERCIAL)
(Mot to be vsed fpr Residential Properties)

Date: March 11,2011

l AGREEMENT 1

1. AGREEME‘JT Buyer, -identified in §2I agrees: o buy, and Seller, |dcnnﬁed in §2.3, agrees to sell, the Property
deseribed heldw on the terms-and-eonditions set forth in this contract {Contract).

2. PARTIESAND PROPER ry. .

2.0, Buayer, Buyer, CLP Northid LLC, a Colorado limited 1iability company , will iake title to the Property
deseribed below s [ Jelat Tanﬂ:\ts ) Tenants tn Common [ Other

2.2, Assignabilify and Ingrement, This Contract { | Shait (X'Shall Not'be assignable by Buyer without Seller's prior
writien consent which cofisent will ot be unrcasonnbly withheld; conditioned ar delnycd Except 2s 50 restricted, this Cantract
shall inure to. the bénefit of and be bmdmg pon the hekrs, persenal rcpresanlatlvcs suceessors and assigns of the parties.

2.3, Seller. Seller, Mile High 'USA, In¢., s Delawars corparation. , i3 (he
current pwiet af the Property described below.

2.4,  Property. The Property isihe following legally deserined real estalé in the County of Adams

_, Colgrado;

As mare particulacly described G Exhibil A attached hercta.

known es No. 6200 Dalilia Street, Commercé City, Colorodo 80022-3130, togelher with the interests, easements, rights, benefits,
improvements nnd attached fixiures appunenant therelo, and all interest of Seller in vatated sircets and alleys adjacent therely,
except as herein excluded {Property).

2.5, inclistons, The Purchuse Price includes 1he following items {Inchusions):

250, Rixtures. If stachadito theProperty on the date of this Contract: lighting, heating, plumbing, venttating
and air conditioning fixwures, fgide: telephone, network and coaxial {cable) wiring and connecting blocksfacks, floor coverings,
intercom sysiems, sprinkler systems and controls,

Qther Fixtures: All othee fixtures ona-dhe Property, excluding any fixtures that are part of the OTB Property (as defined in the
Addendum allached herei).

1f any fitured are attached 10 the Property after e dite of this Comeract, such’addiionat fixtures are also included i m 1he Purchase
Price.

2.5.2.  Personal Property. if onthe Proporly whether altached of not on the date of this Contract: awnings, blinds,
windpw covesings, storage sheds, and all keys, If:checked, the following, if on the Property,-are included: ] Water Softeners

K Smoke/Fire Detectors [ Security Sy:tems [C] Satellite Systems (including satellite dishes).
‘Other Personzall Propcrty

1§ pther ﬂevscmal prapurty owned by Seller snd used o conneation with the operation of the Pioperly; provided, howwerer, such
pcrsonal praperty shatl novinchde the “(fTB Pra perly"” as defined In (he Addendum attached hereta.

The Perscnal Property. lo be conveyed ot Closing shall be conveyed by Seller free and clear of oll tuxes (zxcept
personal property tnxes forthe year ofClesmg), liens and encumbrances, excepl None,

Conveyance.shallbe by bitl of sale’or Giher appheable legal instrument.
253, Trade Fixtures, With7Espect 10 wrade fixtures, Selier and Buyer agree as follows:
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Conveyanee. shalbbe b ¥ bill.ofsale uf other app’ncab\t legal inttrumend,

Patking and Storage Facilities: [ ] Use outy. () Qwaership-of lhe fu!lowmg parking facilities:
and 1 Use Only [] Ownership ofthe following storage facilities:

The Trade Fixtures 1o be: cunveyud at Closing shall be. coniveyed: by Seller Tree.and clear of all 1axes (gxoept personal
oroperty tuxes for the year ofCh)Sing), liens and encumbrances, except Nope

2.54.

Permit 4 is

2.5.5.

Aty that are assogiated with or appuriénant to-the Property.

2.5.5.1.

2552,

' Water Tap..

(] Water Stock Certificates:

(1 Sewer Tap

Water nghtshWat:r and Sewer Taps, The fo]lowmg legally described water rights:

Any waler rights shull"bc‘convcy.ed by 4 Special Warranty Deed Cl Otherapplicable legal instrument. The Well

MNote: Buyer is advised'{o obiain, from the provider, written confirmation of the amount remaining to be paid, if any, time
and other restrictions for trapsfer and use of the tap.

2.6,

Exclusions, The followmg items are excluded {Exclusions):

None.

3. DATES AND DEADLINES.

Iiem No. Relerence _Event . Trate or Deadling 3
1 §a52 DclwurL( List o[ OTB Property 1Q days afler MEC
L 2 §4.2.1 Altgrmative Earniest Money Deadiine -2 days after MEC. |
L 1 THle and'CIC _ 1
| 3 § 7.4 Title Derdline ' 10°'days afer MEC |
e £7.2 LExceptions Request:Dendline 10 days after MEC
3 § 8.1 Title Obicction Deddiine 45 days after MEC
6 § 8.2 OIT-Record Matters Deedline . 10 days after MEC
7 § B2 Off:Record Malters Objection Deadline .45 days'afler MEC
8 57484 CIC Documents Deadline N/A I
L9 § 745 CIG Doguments Objection Deadline WA ]
10 886 Rignt'of Firsi Refusal Deadline N/A |
L ' : Sr.H':r"’s" Property Disclosure _
1 & 10.8 Séller’s Property Disclosurs Dcadlmc 10 days afler MEC
- F ‘Loan and Credit
12 § 5.1 Lapa Application Deadline NIA
13 §5.2 " Loan Conditions:Deadline NA
14 543 Buyér's Credit-Information Deadling N/A T
F 15 8353 Disapproval of Buyer's Credit Informitian: Dradiine N/A
{6 §5.4 Existing Losn Docuinents Derdline NiA
[ 17 1§34 Exislinz Hoan Documents.Ofjection Dendline N/A - ﬂ
i 18 5 5.4 Loan Tiansfer Approval Désdlige N/A
1 Apprainal - , "{
| 9 epan i Appraisal- Deadline 1 45.duys afiet MEC
[ 20 [ 8622 1 Appraisal Objection Deadline _ i 60.duys afier MEC
] | Survey I
21 | §73 | Survey. Deadline 130 duys afler MEC |
22 | §8372 Survey Objection Deadline | 45 doysaficr MEC
, j] | Inspection snd Due Diligenee '
75 | §162 Inspection Chjection Deadline 100 days after, MEC _ q
24 {103 _ Inspeciion:Resolution Deadline 110 dsyy after MEC )
75 510.5 | Property josurence Gbjection Déadlie 100 days aley MEC |
T 26 . & 1016 | Environmenial‘lasnection Objection Deadline 100 days alter MEC
27 §10.6 | . ADA E valuation. Objection Deadline 100 days allér MEC ' i
28 § 107 ! Due Diligenee Documents Delivery Deadling 20 days afer MEC
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Due Diligence Dncumcms Objeclion Deadline
Tenant Estogpel StaterBnis Deadling

| 100 .dz saf\er,MEC

30 days alicr MEC
Tendnt Esloppel Statemeits Objestion Deadiing 60 days afler MEC
Closlng and Possession
" Closing Date 130'days afier MEC
Llosing Documents Delivery Deadling 125 days aller MEC ) i
‘Possessian Dale | 139 days after MEC i
LPasscssion Time 12,00 pum., MST
Accenfante.Deadline Date Yarch 14, 207 §
Aceeptencs Dendline Thme S0 pm, MST
]

Notes Applicability of Terms, A ChﬁCk or similer mark-in 2 box meens that such provision isupplicable. The otrev Tation “NjA
or the word *Deleted” meana -rot appltcab ¢ 2nd when inserted an any fine 4n Dated and Desdilnes (§ 3), means that thy

correspanding provision ofithe'Cantract to which referente Is mare is deleted. Tha dbbreviation “MECY 7 {mutual execution of this
Cortrac) means the date upon: which both parties have signed this Camtract,

4. PURCHASE PRICE AND TERMS.

4.1, Price and Terms. The Purchase Pr:cc sel forth below shall be payablc in 1.5, DoIlars by Buyer as follows:
itern Mo, _\_Refcrcnw T Hem 1 Amount 1 Amonat— |
1 N rlerchnchrice EN 3450,00000 | ,
7 [ §42 | BofnestMoney 1'% 50,000.00
3 | 545 | New Logn R
4 § 4.6 Assumptign Baianee _] - i
3 4.7 Setler o Privaie-Financing 1 N LT
5 ' ' ]
7 ~ N
g 543 | Chsh at Clasing L - . 3,400,000.00
9 | TOTAL 3 3,450,000.00 { § 3,450,000.00
4.2,

Earnest Money, The Earnest Money set forih in this section, in the- form of g chcck insued by Buver, shall be
peyabic o and held by Land Thle: Guaranty Company (1he “Title Company™. {Barnest: Moncy Holder), in its trust sccount,.on
behalf of both Seller and Buyer. e Earnest Money deposit shall be tendered with:this Contract uniess (he parties mutually agree
v an Altermative Earnest Moucy D:adlmc (83) for its payment, 1T Earfiest Mom_y Ho\dcr is olher than the Brokerage Firm
identificd n § 32 or § 33, C\osmg 1nslrucuons signed by Buyer, Seller and Eamest Money: Ho]der must be oblained on or belore
delivery of Earncst Maney to Bamest Money Holder, The parties authorize delivery of the Earnest Meney depasit 1o the company
conducting the Closing {Closing Company), it any, at or before Clasing: In the event Eamest Money Holder-has ngreed (o have
interest an E'umsl Money deposits: wansferredio & fund established for the purpose of providing affordable housing to’ Coloredo
residents, Seller und.Buyer acknowltdgt ant agres hel-any intercsl scering on e Eornest Money deposhed with (he Earnest
Wioney Holder in this iransatiion shall be transferred to svch fund,

9,2.1. Aitnm&twg@am:ﬂ Money Deadline, The deadline for delivering the Earnest Money, if owher than ot the
uime of tender of she Contracs is as'set forthvas the Alternxtive Earnest Money Deadline (§ 3),

42.2.  Return of Earnest'Money, 1l Buyt:r has 2 right ta terminate this Confract and timely twrminates, Buyer
shatlibe entitled 1o the relyrn-of Earaest Moncy as:provided-in this Contract. [I'this Contract is erminated 25 g8t farth in § 25 and,
zxcepl.us prowded in:§ 24, if thie Eamest-Moncy has novalready been returned follawing receipt of & Natice to Terminate or alher
writlen, naticz of termination, Seller agrees (o execute and rewren 1o Buyer or Brokcr working wilth Buyer, written mufugl
instruclions, te.; Earnest Moncy Rejcase form, within three days of S&ller's receipt of such form,

43.. Formof Flmds' Time ul‘Pnymmi Funds Availabie,

431 Good Funds. All amounts payable by the parties-al Closing, mcludmg uny Joan proceeds, Crsh et Closing
andicjosing. cosis,.shall bed in funds.that camply wnh all applicanle Colorado laws, including electronic transfer funds, certified
vheck, savingsand:ledn tellér’s cheek and cashier’s check {Good Furds).

437, Avallable Fuads, All funds requircd 1o be-paid ol Closing ar 22 otherwise ugroed in writing between the
partie§ shall be limely- Dald to allow disbursement by Closing Company ot Closing or-on such glicr date QR SUCH PARTY

SHALL BE IN, DEFAULT. :Buyer represems thal Buyer, as of the date of this Centract, ['Does [ Does Not have funds thal
are immedialely verifiable and availeble.in an amount not less than the amount siated a3 Cash-at Closing in §'4.1,
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44.  Seller Concession. Seller, at Closing, shall pay or credit, as directed by Buyer, an amaunt of $0.00 0.
as3150 with Buyer's closing costs (Seiler Conccssmn) Seller Couicessicn is in addition w.any sum Scller has agrezd 10 pay or cregil
Buyer ¢lisciwvhere in this. Contrac!. Seller Congession shall be reduced {0 the' extent it exceeds the aperegate of what is allowed by

Buwer's lepder, bl in nosevent shail’ Selicr Py or credit an amount for Seller Concession that exceeds the lesser of (1) the stated
amonnt ler Sdle; Concessicn of (2) Buycr 5 closing casts.
l!-
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6. APPRAISAL PROVISIONS.

61.  Property Approval il any repairs need to be made to the Property (2:g., -rool repair, repainting), beyond those
maters already agreed to by Seller-in thiy Contrazt, Sedfer mzy terminate \his Contract (notwnhstandmg 5 10 of this Contract) by
delivering written notice to 1erminate’to Buyer on ‘or before three Unys fallowing Seller's réceipt of the Requicements. Seller's right
o terminate in this §-6.1 shall not apply if on ar before any termination by, Sélicr pursuant 1o this § 6.1: () the pariics enter into &

wrilien agresment rcgﬂ.rdtng the Requiscmcnls; or (2) the Requirements are-completed by Seller; ar (3) the satisfection of the
Requirements is waived in writing by Buyer,

6.2.  Appraisal Condlttqn : )
U 6.2:1. NatApplicable: This § 6.2 shall not apply,
& 6.2.2, Counventional/Other,;: Byer shall have the sole option and election 10 terminate this Comract if the
Puschase Price exceads the Properiy®s valuation determined by an appraiser engaged by. Byyer
The-appraise] shall be received by Buyer on or before Appraisal Deadling (§ 3). This Contract shall ierminate by Buyer dclwcrmg
to Seller writien notice to lerminate.and"either @ copy of such appraisal or written fiolice from lender that confirms the Property’s
valuation is less than the Purchase Price, received by Seller on or before Appmxsni Objtetion Deadline (§ 3), 1f Seller does not
receive Buyer’s wrillen ‘nolice 16 terminate on or before Appraisal Objection Deadline (§ 3), Buyer waives any right to lerminate
under th|5 seclion.

63. Cast of Apprrisal. Cost of any appeaisal to be obtuined afier the date of this Conteact shall be timely paid by
B Buyer [ Seller.

7. EVIDENCE OF TITLE, SURVEY AND CIC DOCUMENTS.

7.1, Evidence of Tifle. On or before Tiile Deadline (§ 3}, Sétler shull cause lo be fumished to Buyer, al Seller's
expenst, a curens cemm;l.mcm far owner’s’ uu\, msumnce pohcy {Tnle Cnmmﬁmtm) in an amount equal to the Purchase Price, of
{f-thi is-fusnished; Seller shalf also deliver o
Buyer copits &f any abstnac:s of ritle. .covering all o7 any porion of ahc ‘Properly (AbStract) in-Seller’s possession, Al Sciter’s
expense, Seller shall caugse the title Insurance policy to be issued and delivered o Buyer as soon s practicable at or afier Closing.
Th itle Insurancé commﬁmem B0 Shail [C]-$hall Not sommit 1o delele or insure over the standard exceplions which relate w:
{1 pame.s in passession, 1) unrccorded easements, (3}-5Urvey matters, () any unsecorded mechanies’ Yens, (5) pap period
{effective, datc of commitment to datt deed | s rLLDrdcd) and (5) unpaid laxes, assessments and unredeerned 1ax seies prior to the
year of Closing. Any additional premium. expense to abtain Ihis additional coverage shailbe paid by ] Buyer. {X] Selfer.

MNate: The utlc insurance campany gy nat agtee to delete or insure averany or all of the sm\dmd exceptions. Buyer shali heve
the right to-teviesr the Title Commitmenl, its provisions and Tilfe Documents (defined in, § 7.2), and if Aot satisTuciory 1o Buyer,
Buyer may-exercise Buyer's rights pursuar‘.l e §.8.1,

‘7.2, Cnp]r_s of Exceptions. Qnor bci‘ore Title Deadline (§3), Seller, ar Sefler’s expense, shall furhish'lo Buyer and N/A

,, (1) coptes of any plats, declactions, covenants, condilions und, restsictions turdening The Property, and (2) if 2 Title
Commnm&m is rcquu-ed i be furmshed and if this box is checked @ Copics of any Othér Documents (or, it lchbia
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summaries of such dotuments) Tisted in the. schedult o exeéptions: (Fxncpuons) Even if the-bex 35 nat checked, Seller shall Have
the obligation to {‘umwh these documents pmsuant to this sectiow ifreqiesied by Buycr any tinie on ¢or before Exceptions chuest
. Deadline (§ 3). This.requirement shall pértain only'to dostiments as-shown of record in.the office of the clerk and recarder in (he
county where the Propcny is located: The abstract or Title Commﬂmcm Wgether wnh any ‘coples or summaries of such documents

furnished pursuant 1o ‘1his section, constiluie the' title dociments’ ‘{eolietively, Title Documents)
7.3, Survey. On or belog Stirvey, D:ndlmc {§3) . Seller [] Buyer shall order or provide, and cause Buyer (and the

issuer of the Title Commitmentor the provider of the opinion of tiile if an abstract) to reciive, a current: (<) Loprovement Survey
Plat: (] frpravement Location Certificate. (J

a5 Survey). Aivamounrtaotie-excendS: forr-bu i H
) &ﬂeunk—-Q—BB er_—Q_SolleM;halWMW%%ﬁmﬁwﬁMﬂWﬁw{%ﬁawhm%IF-ss
BmotH

74. ‘Common Intertst ‘Cammunity Documesnts. . The term CIC Documenis consists of all owners' associations
(ASsuuanon) declarations, bylaws, -nparating agreemciils, rules: and regulations, party wall ogrecments, minutes of masl recent
annual owners” mcctmg and minutes ofrany directors’ or managers’ meslings durtng the'six-month period immediately preceding
the date’ of thig Conlragl, nFany (C‘rnvcmmg‘rDowmcnts) most-recent finanijaf doctiments consmhng of (1) annual balance sheet,

(2) annual ingome and cxpendibirgs smtcmcm and {3} anmial budge! (Financial Documents), if any (collectively, CIC
Documenis).

741, Nat Apglicable, This § 7.4 steil not apply.

74.2. Cummon ‘Tnterest Community Disclosure. . THE PROPERTY IS LOCATED WITHIN &4 COMMON
INTEREST COMMUN]TY AND IS SUBJECT TO THE DECLARAT[ON FDR SUCH COMMUNITY. THE OWNER
OF THE PRORPERTY WILL B'C REQUIRED TO BE A MEMBER QF THE OWNER'S ASSOCIATION FOR THE
COMMUNlTY AND WILL BE SUBJECT TO THE BYLAWS AND RULES AND REGULATIONS OF THE
ASSOCRATlON THE DECLARAT!ON BYLAWS AND RULES AND, REGULAT{ONS WILL IMPOSE FINANCIAL
OBLIGATIOHS UPON, THE .OWNER OF THE PROE’ERTY INCLUDING AN OBLIGATION TOQ PAY
ASSESSMENTS OF THE ASSOCIA’I‘]ON. IF THE OWNER DOES NOT PAY THESE ASSESSMENTS, THE
ASSOCIATION COULD PLACE.A LIEN ON THE PROPERTY AND FOSSIBLY' SELL ITTO PAY THE DEBT, THE
DECLARATION, BYLAWS, AND, RULES AND REGULATIONS OF THE COMMUNITY MAY PROMIBIT THE
OWNER FROM MAKING CHANGES TO THE PROPER’I“{ WITH(}UT AN ARCHITEC’TURAL REVIEW BY THE
ASSOC!A’T!ON (OR A COMMI'[TEE OF THE ASSOCIATION] AND THE APPROVAL OF THE ASSCCIATION.
PURCHASERS OF PROPERTY Wl']‘lllN THE COMMON INTERES'I COMMUN]TY SHOULD INVESTIGATE THE
FINANCIAL OBLICATIONS QF MEMBERS OF THE ASSOCEATION PURCHASERS SHOULD CAREFULLY

READ THE DECLARATION' FOR THE COMMUNITY AND THE BYLAWS AND RULES AND REGULATIONS OF
THE ASSOCIATION,
i

7.4.3.

. (the dcscr;pllcm checked is known

Not Ccmmtkmnl on Review. Buyer acknowledges that Buyer-has recsived a copy of the CIC Documents.
Buyer has roviewed them, wgrees to? mocept, lhe benzfits, obligations und restricticns (Hut they impose upon the Propecty and its
owners and waives any nght (0 1erminde this Contract duc to such documents, nowwithstanding the provisions of § 8.5.

7.4.4, CIC.Documentsto'Buyer.
J

7.4.4.1, Seiler to Prowde CIC Documents. Seller shall cause the CIC Documents to be mrovided Lo
Buyer, at Seller's expensz, on orbefore: CIC Dacuments Deadline (§ 37

7.4432. Seller Authorizes Association. Seller anthorizes the Association to provide ‘\hz, CiC Dosuments o
Buyur, al Seller’s expense.

. 7.4.4.3, Seller!s; Obhznnon Seller's obhgauon 10 prcwldl: the CIC Documents shall. bz fulfilled upon
Buyer's receipl of the CIC Documents regardless of wha provides such documenis.

7.4.5. Conditional on Buyer § Review. fthe boxin ‘either § 7.4.4.1 or §.7.4.4.2 is checked, the provisions of this
§ 7.4.5 shall apply.: In the'event ol any unsatisfclory provision in any ofthe CIC Documents, in Buyer's sole subjt,ciwc discretion,
and writlen nouce to terminale by Buyer, or.on behalf of. Buyer, is delivered to Seller on or before- CIC Documents Ghjection
Deadline., (8 3), this Contract shall igrminaee. |7 Seller docs not receive Buyer's wrillen nolice: to terminate on or before CIC
Documents Objcctmn Dcadlme (Q 3) Buyer gecepls the.C1C Documents and waives heright 10° terminate forhat reason.

Shouid. ‘Buyer receive i cie Dowmcm.s after CIC Documents Desdilne (§ 3), Buyer shall have the right, .z
Duyer' s opdon, Weterininate this Comract by wrillen.notice to terminete delivered 1o Sellér-on or before fen duys after Buye 5
tegeipt of the C1C Documents, If Buyer docs notrreceive the CIC Documents,, or if-such weitien notice fo terminale would
pthefwise be required to be dctwcrcd after Closmg Date (§ 3), Buyer's written notice 0 terminate shall be meecived by Setler onar
before!three dayx prior to Closlng Date (§.3). If Seller does not receive Buyer's wrilten notice to terminaie within such time,
Buyer.nocepts: the) pmwstons ofthe CIC Dacuments, and Buyer's nght to terminaie this Confract pursuant 1o this-section s waived,
nolthhsiandmg the prnwsmhs of §3:5,

Note: Ifrio box in this §77:4 s chcc.Lcd the provisions of § 7.4.4.1 shall apply.
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8. TITLE AND SURVEY REVIEW.

8.1.  Title Review. Buyer shall have the right to review the Title Documents. Buyer shall provide wriven notice o
terminale bzscd on unmerchamabihty of title, unsatisfactory form or conrenl of Tille Cnmmnmcm or, notwithstanding §.13 of any
other unsatisfattory title c,ondslmn, it Buyer's sole subjective discretion, showd by ‘the Title Docsments (Motice of Title
Qbjection). Such Natice of Tite Objedtion:shail he delivered by or on behaif of Buyer and received by Seller on or before Tille
Ob;cct:on Deadliné (§.3), prov:ded -such Title chumcm_s are received by Buyer in'a-timely manner, If there'is an epdorsement 10
the Title Commitment that adds 8 new Exccptmn 10 title, a- copy ol the new Exeeption.to title and the modified Title Commitmem
shall be delivered to Buyer. Provided: however, Buyer shall.have five day‘: to deliver the Notiee of Title Objectior afier rece ipt by
Buyer of the following documents: (!) any- rcqmr:d Tile Decurment not nmc]y received by Buyer, {2) any chenge ta the Title
Doduments, or (3) ehdotsement 10 ihic Title ‘Commitment. I Seller. does not receive Buyer's Noties of Title Objection by e
aoplicable deadling specified abive, Buyer accepts the condilion of title as disclosed by the Title Documents us satisfactory.

82.  Maiters Not Shown by the Publle Records. Sellér shalt, detiver to Buygr on or before OM-Record Matters
Deaditre (§,3).trite copies of all.lzases and surveys in Seller’s possession pertaining to the Property and shall disclose ro Buyer ail
casgments, fiens (including, Withedt {imitation, gavernmental improvements epproved; bt not yet.instzlled) ar other litle mzuers
(including, without limitation, nghls ol lirst refusal and oplioas) not shown by the; pubhc records’ of which Seller has actul
knowledge. Buoyer shall have: Ihc nght 10 inspect the. Propenty o invesiigate if.any third party has any -right in ihe Property not

shawn by the public records’ (such™asan unrecorded easement, unsccogded lease, boundary Tine discrepancy or water rights),
Written notice to lerminate based enany unsatisfactory condllmn (whalhcr disclosed by Seller or revealed by sugh inspection,
notwithstanding § 13), in Buyer’s: 50]:: Subjective discretion, by or an behalf aFBuyer shall he delivered 10 Seller on or before Off-
Record Mafters Objection Dcad}me (§ 3). lfSallcr does not receive Buyer™s written notice to-1erminale on or before Off-Record

Matters Objection Deadbine (§ 3), ‘Bidyer accepts litle subject Lo such rights, il any, of third parties of which Buyer hus actual
knowledpe.

B3,  Survey Review,
] 8.3.1. Not Appllcablc. This §.8.3 shall not apply,

] 8.3.2. Conditionsl ob Survey. [f'the box in this § 8.3.2 is checked, Buyer shall have the right Lo review the
Survey. If wrillen.natice %o ierminale by orion behalf of Buyer based.on any unsatisfactory condition, in Buyer's sole subjective
discretion, shown by the Survey, notwnhstandmg § 8.2 or §13, is received by Seller on or.before Survey Objection Deadline’
{§2), wis Comract shail terminate, IF Seilér does act reccive Buyer's wrillen nolice toiterminate by Survey Objection Deadline
{8 1), Buyer accepis the'Survey as sausfammy

84,  Special Taxing Districts:, SPECIAL TAXING DISTRICTS MAY BE SUBJECT TO GENERAL ORLIGATION
INDEBTEDNESS THAT, IS PAID:BY: VENUES PRODUCED FROM; ANNIAL TAX LEVIES ON THE TAXABLE
FROPERTY WITHIN SUCH DISTRICTS. PRDPER’I‘Y OWNERS IN SUCH DISTRICTS-MAY BE PLACED AT RISK
. FOR INCREASED MILL LEVIES AND TAX TO SUPFORT THE SERVICING OF SUCH DEBT WHERE

CIRCUMS’I‘ANCES ARISE, RESULTING IN THE INABILITY OF SUCH A DISTRICT TO DISCHARGE SUCH

INDEBTEDNESS WITHOUT SUCH AN INCREASE N MILL LEVIES, BUYERS SHOULD INVESTIGATE THE
SPECIAL TAXING D!STR!CTS IN ‘WHICH THE FRGPERTY 15 LOCATED By CONTAC’I‘TNG THE CODNTY
TREASURER, BY RFVIEWING THE CERTIFICATE OF TAXES DUE FOR THE PROPERTY AND BY OBTAINING
FURTHER INFORMATION FROM THE BOARD OF COUNTY COMMISS]ONERS "THE COUNTY CLERK AND
RECORDER, OR THE COUNTY -ASSESSOR.

In the event the Property i5located” w1th1n » special taxing distivt and Buyer desires ta tecminate this Contrasi as the cffect of
Ihe special tuxing district’ls, unsausfactory. in Buyer's sole:sibjective. d:scrcnon,‘u wrilten.notice to terminate, by or on behalf of
Buycr, i3 reesived by Sc‘kler on,or befdre Of-Record Maitm Objection Deadiine. (§ 3), this:Contract shal} ferminate. 17 Seler
does nat recive Ruyer’s written notice:to.lecminate on or before Off-Recard Matters Db_\er.hon Deadline (43}, Buyer accepls
the effect of the Property’s inclusion in sich special taxing district ahd waives the rlght to terstinnte for that.reason.

8.5. Right to Okject; Cure. Buyer s right to object shal{'inciude, ‘but nol'be limited to, those matters sex forth in §§ § and
13: 1 Selier- regeives, Buyer's written’notice to-lerminate or notice off unm:rchanmbdﬁy nfmle or any other unsaiisfactory-iilie
condition or. commitment iérms.&s; prowded 1n'8 8 B.1 and 8.2, Selter shall use;reasonable efforts 1o correct said items and bear ooy
hominal expense’ 1o comecifthe’ sam: prior to Ciosmg fsuch unsatisfaciory- titte condition is not comrecied to Buyers satisfaction,

in -Buyer's:sole subjeédlive dlscreuon, onior beforg Closing, . this Contract shaH terminate; pfowded howcver Buyer may, by
written. noncc received by Seller.on-or. -before Closing, waw: Ubjcz,l.mn oy such ;mms

87,

RéBsnkDeadline-(3-3)-this-Contraershallsarminate:

Tltlc Adeory ‘The. Tiile Doguments Bffest. the \ifle, ownership and use of the Property.and should be reviewed
carefully. Addilionally; other matters not reflected i the 7 itle Documents may affect the fitie, ownciship and use of the Propeny,
including withoit, limitaricn,. Boundary lings-end cncrorchments, sre, zoning, unrécorded casements #nd claims of essements,
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tcases and other unfecorded agreements, Bhd yarious laws antd governmental regilations concerning fand use, development and
cnvirpnmental matters. The surface estate may be owned separately from the ynderlying mineral estate;: -and (ransfer o the
surfacs estats does nofnecessarily inelude’trdnsfer of the mineral rights or water rights. Third partis may hold interests In

oil, ges, other mineraly, geothermal cncrgy or weter‘on or under-the Prﬂp:rty. which interésts may ghve them rights to
citter and use the Property. Sichmatlers may be ext.ludcd fram ornot-covered by the title insurance policy. Buyer is advised 1o

Umely consull I¢gal counsed Wwith respeet to-all. such matizrs 25 there are sirict time Vimits provided in this Conwact [z.g., Title
QObjection Deadline (§ 3) and Oﬂ Record Matters Ohjection Deadline (§ 33,

5.  GOOD FAITH. Buyerand Seller acknowledge thal.each parly has an obligation to act in gaod faith, including but not

limited lo excreising the rights and ubllgauuns set forth in the provisions of Financing’ Cexditions and Obligations (§ 3), TII!E.
and Survey Review (§ 8) and Property’ Dlscloaure, Inspection, Indemnity, Insurability and Bue D)Hgmu- (§ 10

1 mstil_.osuna', INSPECTION AND DUEDILIGENCE |

10. PROPERTY DISCLOSURE, lNSPECTlON INDEMNITY, INSURABILITY AND DUE DILIGENCE,

10.1.  Seller’s Property.Disclosure, Dcadilnc .On or before Se.llcr s Property- Du:]nsurc Deadline {§ 1), Seller agrees to
deliver to Buyer the most current version of lhe -applicable Colorado Real Estate Coemmission's Seller’s Praperty Disciosure form
compieled by Selter Lo Seifer's sctual knowledgc, curtent #s ofthe date of Ihis’ Cumrdct.

102. Inspection Objection Deadliné.  Unless, ctherwzs& provided in this Cohtracs, Buyer acknowledges that Seller is
conveying the Propery o BuyZrin an Vg umdmon “whese is” " and Wlth all.faults™. be![cr shall disclose 1o Buyer, in writing,
any latent defects aciually known by Selicr Bujer, acting in good falth shall have the right ta have inspzetions (by 2 third party,
nersenally or both) of the Property and? lnc!usmns (Inspectmn), ul Buyer's expense. 17 (1) the. physma! conditian of the Property,
(2) the physica condition of the [irictusions, (3) service to the Proparty {including utitities and communication services), systems and
components of he Property, <.p. beating, and plumbing, (43 ony proposed or existing trénsfortation profject, road, street or highway, or
(3) any other activity, odor or-noise {whether -on or ofl the Property) and its effect: or expected efect on the Properiy or its
occupants is unsalisficlory in, Buycr s sole subjeelive discretion, Buyer shail, Aanor.beforg Inspection Objection Deadline (§ 3):

10:2.1.  Notice to Terminate, Notify-Seller in writing that llus Contract is terminated; or

10.2.2. Notice totCarreet. Deliver 1w Seiler o written dc:crlptmn of any unsatisfectory physical condition which
Buyer requires Sellac W correct.

[T writien potice is not received by Stlier on-or before Inspection Objection Deadiine (§ 3), Lhe physical cendition of the
Property and inclusions'shafl be deemed to:be salisfastory to Buyer.

10.3. Inspeciion'Resolutlan Dendline. 1fa Notice to Corveel Is received by Sel ler and’if Buyer and Seller have not agresd
in writing lo a scttiement thereol.on or beforc Inspretion Resolution Peadline (§ ), lhls Contract shal) lerminate on Iaspection
Resolation Deadline (§ 3), unless Seller receives Buyer's written withdrawal of the Notice to Correc before such termination,
i.e., on or hefore expiration af[nspcctmn Resolution Deadline $3)

10.4.  Damage, Liens and' lndcmnlty Buyer; cxcepl as otherwise provided-inithis Contract, is responsible fer payment for
all inspections, tests, surveys, engipeering reports, or any other work perfonmed st Buyer's request (Work) and shzll pay for sny
damage thal ocouis 1o-the Property and Inclisions 55 a fesult of such Work: Buyer shull ot permit claims or liens of any kind
against the Pryperty for Wark pérfarmed on the Pmpcny at Buyer’s request. Buyer gprecs to'tindemnify, protect and hol W Sefiey
“harmiess from and agamstany tisbility, Gamage, cosl or expense incurred by Seller und caused by any such Work, claim, or fien.
This indemnity includes Seller’s fight o recover all costs and expenses incurred by Seller to defend against any soch liability,
damage, cost or expense, or 10+ ienforce this; section, including: Sctler’s reasanable atisrney fees, legal fees and expenses. The
provisions of {ms seelion shall survive, ihc tlermination of this Comract.

10.5.  fmsurability. This Contract is conditional upon Buyer's satistaction, in Buyer's-sale subjective discretion, with the
avallablmy, termsend conditions of and preminm for property insurance. This Confract shin!l terminatz upan Seller’s receipt, on or
‘hefore l"mpcrty Insurance Objcclmn Deadline (§ 3}, of Buyer’s wrillen notice to terminete based on such ihsurance being
unsatisfactory.to Buyer. 1f Seller do€snol receive Buyer's wrillen notice to terminzte on or before P
Deadbine (4 3), Buyer, shall’ have waived: any Tight to terminuic under this prcmsmn

{0, Due Diligence — Physical Inspection. Buyer's inspection of the Property under § 10.2 shall zlse include, without
limitation, 4L, Blyer's option, an inspestion:of the roof, walls, siructural jnicgsity of the Property, an inspection of the efectrical,
plumbmg, HYAC. and ather mcchnmcal systems,of the. Property If the. condition of the Property or inclusions are not satisfactory
10 Buyel, in Buyer's sole Subjtbh\ft diseretion, Buyer shall, Gn or:before Inspection Objection Desdling (§ 3), provide the
applisabicowiilen ngtice pursyant to § 10.2, Buyer.shall also have the fight o ohtain eavironmental ingpections of e Property
including, Phase | and Rhase {1 Environmental Site Assessments, as applicabic. m] Seller [ Buyer shall order or provide
Ei Phas | Em:ronm:n!nl Site Assessment, [:] Phase Il Envirenmental Site Assessment {compliant with ASTM £1527-05
standard practices for' Environmental Sité, Assessments) and/or [ , at the expense
of, i Seller d Buyer (Envi mnmcmal Inspeetion). In addition, Buyer may also condunct zn cvu{ua‘.mn whc’lhcr the Propenty
cnmpltcs with the dmericans with: Disabilities de! (ADA Evoluation). All such inspections and evalugtions shall be conducted at

roperty Insurance Objrefion

Np, CBS33-10, CONTRACT TO BUY ANDSELL REAL ESTATE (COMMERCIAL} Pagt Bof 15



such limgs as are mulu;.lly agregable mmsmrzc the ‘interription of Seller*s.and any Seller’s wnants’ business uses of the
Propesty, il any. If Buyer is not satisfied with the resuits of Environmental Inspection, in- Buycr s sole subjective discretion, and
wrillen nelice ' lerminate s received by, Seller on.or before, Environmenm ]nspcctmn Dbjection Deadline. (§ 3), this Contract
shail terminale. If Buyer is not sdtisfied with thelresults oTADA Evaluation, b Buyer’'s sole subjective dissetion, and wiitten
naties fo terminate is received by Sefler on ar before ADA Evaluation thccuan Deadline {§ 3), this Contracl shalt terninate. If
fluyer's Phase ! Environmental Site Assessmeni. recommcncfs a Phase I Enwronmemal Site Assessment, the Envirenmental
Inspection Objectian Deadiine (§ 3) shall be éxtended by days and'if such exlended Environmental Inspection
Objection Beadline (§ 3) extends’ beyond the Closmg ‘Date (§:3), the-Closing Date (§. 3) shall be extended a like period ol lime.
10.7. Due Diligence — Documents. Seller agrees (o deliver copies of the Toliowing documents and information (Dye

Ditigence Documents) wo Buyer off o beiors Due Diligtace Documents Delivery. Deadiine {§ 33 4o the exient such Due Diligence
Documents exist and ate in'Seller's po:scssmn

10.7.1. Copius of all coniracts retaiing fo the operauon, maintengnee and management of the ‘Propcny,

10.7.2. Copies of the I’ropeﬂy 1ax bills for the last thres (3} years;

1073, As-buill construction plans {original and subSequLnt construction) o the Property and the tenant

improvements, including architectirdl,. electrical, mechanical, nnd strietiral systems; enginecring reports; and permanent
Certificates of Oucupangy, o the extent now available;

174, A listofall Inclissions to be coaveyed to Buyer;
10.7.5.  Qperaling statements for the past thres (3} years;
10.7.6. A rentrollageurate and correct to the date ol this Contrast;

10.7.7.  True and, correct copics af all curfent leases on the Property (Lowses), or other occupancy agreements if
not delivered earlier wunder § 8.2;.

10.7.8. A schedule of any tenent improvement work Scﬂer is obligated to complete but has not yel completed and
cepitel impravement work cither schaduled arin process carthe date af this Cantast:

10.7.9.  Certificatestof insurance for all policies pertaining to the Property end capies of any cizims which have
buen made for the pas! three (3) years;

10,7,10,  %oils reponts; Surveys and engineering repors or dala periaining to the Praperty (if not delivered earlier
under § 8.2);

107,31, Any and all existing documentation and reporis reparding Phase.t and 11 environmental repens, leiters,
test resuils, edvisorics, and sitiilar:documents vespactive to the existence of nonexistente of ashestos, PCB transfermers, or other
toxie hazardous or contaminated substances -and/or underground storage tanks and/or radon g85. 1 no repods are in Seflec's
possession or knowata Scller, Seiler shall warpant that no such reports are.in Seler's passession or known to Scller;

100712, Caopics of any. Amencans‘ with Duab;!me: Azt reporls, studies of surveys concerning the compliance of
the Property with said Act; -

11713, All permits; licenses and other building or.use authorizations issoed by any, povernmental authority with
iwrisdiction over the Propenty snd writien nctices of any vicletions of any such permits, licenses or use authorizations, it eny; and

10.7.14.  Other Documcnts

10.8. Oue Diligence Bocuments Conditions. This Contract is subjcct 0 and expressly conditionsl upon Buyer, in

Buyer's sole sub]m.lwe dlscrclxon, reviewing and approving the Due Diligence Documtnls Survey, Leuses, zoning and any use
restcicrions imposed by any governmental agency.with jurisdiction over thé Property (Zomng) Buyer shall also have the upifateral
right 1o wabve gny cendition herein,:

10.8.1, Due Diligence Docy ments if Buyer i5-not satisfied with the vesulis of Buyer's review of the Due Diligence

Documenis and written notice to terminale is received by Selier on ar befare Due Diligence Documents Objection Deadliae
(& 3), this Contract shall terminate.

10,8.2. Survey. ifany unsatisfaelory condition’is shown by the Survey and writteq notice to terminate is recoived
by Seller-on or before Survey. Objection. Deadiine (§ 3),.this Coniract shall rerminate.

16.8.3. Leases. 1f the Leases are nol seisfactory 1o Buycr, Seller shall receive written nolice to 1erminale on or
before Or(-Racurd Maiters Ohscctmn Des.d}lm (8§ 3), unless the Leases are not timely delivered wnder § 2.2, then Scller shyall
receive wyiten notice to terminate on ot bcfore ‘Due Dlligencc Documents Objection Deadline (8 3). If Seller timealy receives
writlen nolice o ;crmmnta, this Contract shafl terminete,

10.8/4. Zoning. If Buyer is not satisfied with the results of Buyer's review of the Zoning and wriliten.notice to
terminple s received by Seller or or before Duc Diligénce Dicuments Objection Deadline (§ 3); this Conusct shalltérminae,

if-Buyer's writitn notice 10 terminate-for any of the conditions set forth above is not timely received by Seller, then suen
conditivn-shall be décimed1o’be satlsfactury 1o Buyer,

$0.9.  Exlsting Leases; Modification-of Existing Leases; New Leases. Selier steles that none of the Leases (o be assignad
to’ the-Buysr al, rhc\ume of CIosmg conlain any rend concessions, renl reductions or rent BbB!Lanls cxcept as disclosed in the
Liease or other writing: received, by Buyer. Seller shall not amend, alter, modily,.extend or cancel ary of thic Leases nor shall Seller

enler inio any new lEases a]’fectmg the Properly without Lhc prior written consent ‘of Buyer, whifh consent shall not oo
Aunrcascmably withieidor delayed.
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11, TENANT ESTOPPEL STATEMENTS.

(] 1L1. NotApplicable. This § 11 shall not 2pply;
‘ 112, Applicuble. This §11.2: shall apply‘unless'this box'in§ 11,1 1 checked. As 1o all- eceupants or ienants ai the
Froperty, Seller shalfl obtain and doliver'to: Buyer on of Before Tenant Estoppel Statements Derdline {§ 3), slalemems Inaform

and substance rz:asanab!y aciepiable to Buyer (Estoppe:}), from cach pceupant or tenent altached 10 o copy of such occupant’s or
tenant’s lease and any amendmenls (Lease) stating:

11.2.]. The camniencement date of tht Lease.and scheduled tecmination date of the Lease;

11.2.2. That said Lease is in [ull force and effect and that there have been no subsequem modifications or
amendments; -
11.2.3. The amount-ofany adyaice renwls paid, renl concessions given, and deposits paid to Seiler;
13.2.4. Thesmount afmonthly (vr othier applicabls period) rental paid 1o Seller;
11.2.5,

That there is no defaylt under the terms of suid Lease b¥ landlord or seeupant; and
11.2.6. That the Lease lo which the Estoppel 15 altached 'is a true; correct and complete capy of the Tease demising
the premises it describes.

11.3.  Tenant Estoppe! Statements Defivery/Objection, If Sefler shall fail to deliver the Estoppels on or before Tenant
Estoppel Statements Deadline (4 3) or; if Buyer is not satislied with the form or substance of (he Bstoppels and writlen notice (o
ierminate is received by Setler-on or before Tenant Estnppcl Statements Objection, Deadline (§ 3}, this Contract shall terminate.
Buyer's approvdl or disapprovel o[‘lhc Esloppci shall be al Buyer's sole subjective’ dﬁcrcﬂon Buyer shall also hav the.enilateral
right 1o waive any unsatisfactoty Esmppzl Af Buyer's writien notice to-terminate is.nod'received by Seiler on or before Tenant
Estappel Statements Qbjection:Deadline (§:3), thé Estoppels shall be deomed th be satislactary to Buyer,

[ CrosiG rrovisions |

{2. CLOSING DOCUMENTS, INSTRUCTIONS AND CLOSING,

12.1.  Closing Documents and Clostog Inférmation, Sclier and Buyer shall cooperate with the Clos:ng Company 10
¢nable the Closing Cumpany-to deliver all documents required for Closmg to:Buyer and Seller and their designees by the Closing
Documents Defivery Deadline (§ 1) 1E BuyLr is-obtaining a.new loan,to pl.m.hdse the Properly, Buyer ackhowledges Buyer's
lender shall be required to, provide: The' CTasmg Compaay in a limely manne; ol reqmrcd loan'decuments and financial information
concerning Buyer’s new loan, Buyer and Selier will furnish any additicnel information and documents Tequired vy Closing
Company that will be necessary to complele ‘Whis trensaction. Buyer and Selier shall siph and complete all custemary or reasnnably
required documents at or belore Closing.

122, Closing Instroctions, Buycr and Seller sgree to execute the Co arado Rca] Estale Commlsston s Closing
instrustions. Such Closing Instrections ()L Are ‘B9 Are ‘Not executed with this Coniract. Upon mutual execution, & Seller
[T Buyer shall detiver such Closing [nstructions to the Closing Company.

123, Closing. Delivery of deéd,fram Selier to Buyer shiall be at closing {Clasing}.. C]osmg shall' be on the date specified

a5 the Closing Date {§ 3).or by mulua'l agreement @t an tarlier dawe. The hour and place of Closing shall be as designated by
mytuni apreement of the partics

12.4. Disclosure ol Seftlement Chstsi Buyr.r and Sellcr acknawledpe that costs, quality, and extent of seovice vary
between different selllem cat service erG‘-“ldCrS (e.8;, attorneys, fenders, inspectors and rite compamcs)

13. TRANSFER OF TITLE. Subject to tender or puyment at Closing as required: herein and compliance by Buyer with the
other (erms and provisionshereof, Setler shall. execite and deliver a good and sifficient: Special Warranly deed to
Buyer, &t-Closing, Lonveying the Pmpcrry free and clear of. 2l taxes except the general taxes for the year of Closing, Excepl as
provided hercin, title shall be conveyed freeand clear of ail liens, including any govemmental liens for special improvements
installed-as of 1he date of Buyer's signature hereon, whether assessed ornot. Title shatl be conveyed. subject lo:

(3.1, Those specific: Exceptians, deseribed by reference 10 recorded documents as reflected in the Title Documcms accepted
by Buyer in sccordance with-Title Review (§ 8.1),

13.2. D:slnbm:on umaLy SusEments,

133, . Those spectfically deseribed riphts of third parties not- shown by the public records of which Buyer has_ sctual

mnw!edgc und which' were nedepted by Huyer in au,mdance with fvintters Mot Shown by the Public Records (§ 8.2) and Survey
Review (8.8.2),

134: Inclusion ofithe Property within any special taxing districl, 2nd
13,5, OthéfNgne. )

14. PAYMENT OF ENCUMBRANCES Any encumbprance required {0 be pmd shal) be paid 2t or before Closing from the
procecds’ of this troassciion 65 rom any other source,
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t5. CLOSING COSTS, CLOSING FEE, CIC-FEES AND TAXES.

151, Closing Costs. Buyer, ang Selter shall pay;: in Good Funds, their respective-closing cosis and all other items required
to e poid ot Closing, exceplas otherwist provided herein,

15.2. Closing Servicey F ce. Thefee for real estate closing services shall be paid sl Closiog by [} Buyer 7 setter
(X One.Hell by Buyer.and One-Half by Seller. ] Other,

15.3.  Status Letter and Transfer Fees.  Any fces incident lo the issuance .of Association’s slatement of'"ises‘%mt:nls
{Stalus Letter) shail'be paid by [] Buycr B4 Sefier {] OneHaif by Bityer and One Hall by Seller. Any transfer fees assessed

by the Association {Association*s Transfer.Fee) shall be paid by [[J Buyer X Seller [ One-Half by Buver and One-Half by
Seller,

15.4.  Loeal Transfer Tax. (] The Locwl Transfer Tax-of % af e Purchase Price shalt be paid al-Closing by
[J Buyer 4 Sevter ) One-Hatf By Biyer and One-Half by Seller,

155, Sales and Use Tax. Any sales und use tax that may acerus because of this'transaction shall be paid when due by
{7 Buyer [X) Seller. [] One-Half:by Buyer and One-Half by Sefler.

16. PRORATIONS. The following shall be proruted to Clesing Date.(§3), excejst ns olherwise'providad:

16.1,  Taxes. Personal’propeny: taxes if any, end. generai reul estate taxes-for the year of Closing, bused.an [ Taxes for

'Ei: Calendar Year Immedirtely Prccedmg Clesing Mast Recent Wil Levy and Most Redenl Assessed Valuatlon, or
Other

16.2.  Rents. Rents based on f_ Rents Actually Received (] Accrued, At Closing, Selier shall transfer of credit m
Buyer the seenrity deposits far- aH lé8ses psdigned, o any cemainder. after lawlil deu:.lmns, and notify all tenants in wntmg of
such transfer and of (he transferee’s name end-address. Seller shall assign to Buyer all leases' in.effect at Closing and Buyer shall
-assume such [Bases.

16.3.  Association: Asvassments. Current regular Assccigtion assessments and dues {Association Assessments) paid in
advance shall be crédited to Sciler-at Closing. Cash reserves Feld 6ut of the regulzr -Association Assessmienis Jor deferred
maintenance by the Association shall not:be eredited 10 Selfer exeept as may:be stherwise provided by the Governing Dosumens.
Buyer acknowladpes that Buyer may be Obllgatcd to pay the Association, #t Cloging, an amount for reserves or warking capilal.
Any special assessment by the Associalivn for 1mprnvemenls ‘that kiave been inslalicd:: asof the date of Buyer's signature hereon
shall be Lhe obligation ol Scller. Any othcrspcual -assessment assessed prior o Closing. Date (§ 3) by the Association shall be the
obligation of (] Buyer £ Stier. Seller répresents that the Association Assessments are currently payab eat §
per __ and'that there are:nio unpaid regular or special assessments against the Properly except the current eegular
‘agscssments and - Such assessments are subjeclito change as provided in the Governing
Documents. Setleragrees to prompily, request the Associationto deliver to Buyer before Closing Date {§ 3) a current Status Leter.

6.4, Other'Pravatlons: Water and sewer charges, interest on continuing Joen, and: other customary items

16.5. Fina!Settlement, Unless otherwise agreed in writing, these proratigns shal[ be Gnal.

17. POSSESSION. Possession of the Property shall be delivered 1o Buyer on Possession Date al Possession Time (§ 1)
subject Lo the following leases or ienancies:

1f Seller, after Closing, fils to deliver possession as specified, Seller shall be subject to eviction and shall be mdditioraily

liwk{e to Buyer lor payment af $500.00: par day {otr any purt of aday notwithstanding § 18.1) {from Posscssion Date and
Possestion Time {§ 3) unti] possession is delivered.

| GENERAL PROVISIONS. |

13 DAY {COMPUTATION OF PERIOD OF DAYS, DFADLlhE

181, Day. As used in this-Coatract, the lern “day” shall mean the entire day ending al [:59 pm., United States
Mauniain Time (Standacd or Day]lght Savmgs vs epplicable),
18.2, Computation of Periut oy Days, Deadline. in computing & period of days, when the ending:date.is nol spcc;ﬂcd
the ‘figst. day is excluded and the'test day is included, .g., three days afies MEC, 1f.any deadline fails on 4 Satwrday, Sundey or
’ federal’or Coiamdo state holiduy (Hohday), such deadline (X0 Shalk {1 Shail Not ke cxlcndcd to the .next day that is nol 4
Sawrday, Sunday ar Holiday. Should.neithér box be checked, the dc&dlme shall not be exlendcd
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19. CTAUSES. QF LOSS, INSURANCE:; CONDITION OF, DAMAGE TO PROPER’TY AND INCLUSIONS AND
WALK-THROUGGH. Except as otherwise provided in, this’ Comrar:l the ‘Properiy, - Inc.lusmns or both shall be deliverad in the
condition existing as'cl the dae oFthis. (,ontract ordinary wear and tear excepled.

19.1.  Causes of Loss, Insurantz. In. lhc event the Property or inclusions ere damaged by fire, other perils or ceuses-of
foss prior'to Clcsmg in ) amouns of nol more’ than ten. perccm of the total Purchase Pncc, Seller-ghall be obligated o repaic the
same befofe Closing Date (§3). [n the éveat such damage is. not repaired within said. time or if the-demage exceeds such sum, this
Contract may be terminated:atthe: ophon ‘of Buyerby delwermg lo-Selicr writlen notice o terminate on or before Closing. Should
Buyer elect o carry oul this Cclnlrucl despite-such: damage, Buyls shall be entitled" lo.a credit at Closing for all insurance proceeds
that were received by Seller {bul not the Assocmtmn, iF any) tesulting .from such damage tothie Property and Inclusions, plus the
amount ol any deduciible prévided Tor insuch® insurance policy, Such.credit sh[m not.cxceed:the Purchase Price. In the event Seller
fias not received such insuronee proceeds pnor it Clossng, then Seller shall assign sueh procesds st Closing, pius eredit Buyer the
amount of 2ny ded ucublc provided for in such insurance policy, but'not 1 exceed thc tatal Purchesc Price.

19.2. Damage, Inclusiony snd Services. Should any Inclusmn ‘or_service ‘{including utilities and commiunication
services), systums and componcnls ofthe’ Property, e.g., heating ar plumbmg, Fall or be dnmaged between the dale of this Contract

aad Clasing or possession, ‘whichever. shall be eurlier, then Seller shell be lizble: for the' repair; or replocement of such Inclusion,
service, syslem, Lompc‘mcnt or lixturc'of the’ Property with a unit of similarsizs,: e and, quallty, or an equivalent eredit, but only
16 the exiznt that (he majnienines of- rt.placcmcm of such Inclusien, service, sysiem;, componem or fixture s not the responsibiiny
of the Agsociation, if any, less any: msumncc proccn.ds received hy Buyer Savering such repair or replacement. Selier and Buyer
are aware-ot (he existence’ol prL—uWncd ‘home warranty” programs thal. may be purchased and may cover the repair.or rcplﬁccmcm
of such Inclusions.

19.3. Conderaation, Inthe evenl Seller receives aclugl notice prior to Closing that.a pending condempation uction may
resull in a taking of al} or part: nftha Pmpmy or Inc1usmns Seller shall promptly notify Buycr Jn writng, of 3uch condemnation
attion. in such event, this Comram. may be terminaied athe option of Buyer, in Buyer's soh: subjective discretion, by Buyer
delivering to Setler written notice 19 Erminaie on or before Closing. Should Byyer elect to Sonsummate this Contract despite such
diminution of value lo the Propeny and lnciuslons Buygr sheli be cntitled o & credit at Closing for ali condemnation proceeds
awarded to Selier lor the diéninttian in the value of the Propeny or [nclusions but such creditishall not include relocation bene fits,
cxponses ar exceed (he Purchase Price.

19.4, Walk—Thruugh -afd Verification of Cund:tmn Buyer, upon reasonable notice, shell have the right 1o walk through
ine Property prior.tlo Closing to verify that thie piy sical condition of the' ‘Property and Inclusions compties with this Conlract,

20. RECOMMENDATION OF LEGAL AND TAX COUNSEL. By Signing, this: docuinent, Buyer and Scller azknowledze

that the respective broker has advised thul thlS docm-nent ‘has lmpor{an( legal consequences-and-has récommended the examination
of tile and.consuitation with lcgal:andiax or otheér counsel before signing this Contract.

21. TIME OF ESSENCE, DEFAULT AND ‘REMEDIES. Time is of. thmsscncc hereol. IF any note or check recaived ns
Earnest Mom:y hercunder: or any otherspayment due hereunder is not paid, ‘hanored or tendcred when due, or If any obligation
hereunder i5 not pefformed or wiived as hgrein proyided, ‘there shall be the fﬁ!lowmg remedies:

{ehetherar-notpaid-by-Buyer-shali-be-paid-to-Setler-and-retained-by-Seller and-Sefler-may-radover-sueh-damupeses-may—he
sroper—er-Sollar-may-—aloci-e-treat-thiy “a5-bedpp WM%MM&HMH{@HMM

P20 Lmuxdated Damages, Applicable: Thiy §21.1,2 shal{ apply. vniess the bot in § 21.3.1. is cheeked, AN
Earnest Money {whether of:not paid by Buyer):shall*be paid o Seller, and roteined by Seller. Both parties shall theréafler be
released from all obligations hcmundcrﬂh is: dgrccd that thé Eamest Money Spcc;ﬁcd in.g4.1.is LIQU]DATED DAMAG};S and
net a punalzy, whith. amount, ihe parties’ agree s, fairand reasonable and (€Xcept as prowded in §.10.4, 22,27 andi24), said
payment-of Earnest' Money: shall be: SELLER'S SOLE AND ONLY REMEDY Ior«Buycr 5 failure to perform the obligations of
this Contract. Sellar Expréssly waives the remiedies of specilic performance and sddiional damages.
212, If Seller isun Defaults Buyermay ¢leet w weal this Contract 2s canceled, in which/case sll Earnest Money received
hereunder shail be ceturnediand Buyer may tecover sich damages as may bz proper, of Buyer may elect 10:1rgal lhhS Cantract a3
baing in.full Farce and etléct-and Biiyér shall hava the right. to speeific performence or. damagcs. or both.

22, LEGAL FEES COST AND EXPENSES. Anything lo the contrary herein.notwilhsiandinig, in the.event of 2ny arbitration

or hnguuon relating: o this. Contract, prior 16 or after Cloging Dxye {§ 3); he arbitritor or court shali-award 1o the prevailing parly
adl rcasbnab'.e cosis and expeases, mciudmg utorney fees, legel {tes und expenses.

73 MEDTA’TION Ifa dlsp ute prises relating to this Contract, prior o or alter Closing, and is not resolved, the parties shall first
praceediin good Taithso submil, the:matter to- medialion, Mediatian is a process in which the parties meel with animpartial gerson
who h{,[ps 19 resolve the d1sputc informalty and confideptiolly, Medialors cannot impose binding decisions. The parties 10 the
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dispute must agree, i writing, before any sctﬂcmtn\ i$. Binding. The. pariies will jointly BRPOINt an 'ar.capnbh‘. mediator and will,
shars equally tn.the cosl ol"such mediatian, “The medmLmn taless othenwise dgre-ad shall terminats tn the event the sntive dispute

is oot resolved within thirly-days of the date’wrilten notice requesting: mcdlallun is delivered by one pary to the other at the pany’s
fast known address; This section shall not alter’ any date in this Conlracl -urtless otherwise agreed.

4. BEARNEST MONEY DlSPUTE Exéept as otherwise provided herein, Earnest ; Money Holder shall relesse the Earnest
Mongy as dicested by wrillen mutudl Insiructions, signed by bath Buyer and Setler. fn thi event'of any cantroversy regarding the
Earncst Money (nm‘-nlhsldndmg sny.terminalion. of this-Contract), Earnest: ‘Money Holder shall not he required lo take any aclj on,
Eamcst Moaey Holder, at its aption:and sole subjective discretion, may (1) awail:any proceeding, (2) interplead alt parties and
depasit Barnest Money inte a'court of competent jurisdistion and shall recover court cosls and reasonable aitorney and lepal fees,
ur (3} provide notice 1o Buyer and Seller thai unicss Bamnest Moncy Holder recetves a- capy of the Summons and Complaint or
Cleim (between. Buycr and:Sellar): contammg, the case number af'the lawsuit (Lawsuit) within one hundred twenty days of Earnest
Money Holder's ndlice to'the: pames‘ Eameit Money Helder shell beauthorized to feturn the Earnest Money 10 Buyer. In the event |
Earmest Mongy Holdsr dncs receivea copy of" 1he Lawsuu and has not rmcrplcd the momes ol (he time m‘ any Ordcr };ameﬂ

Wicdiation b23) The prowsmns of this §24 appiy only if the Eamcbl mey Holder is une of the Brokeragc Firms name? in
§ 32 pt'§ 33,

25, TERMINATION. (n the event this. Contract is-lerminated, all Earnest-Money received hercunder shall be retumned and the
parties shall be relicved ofall obhgatlons heretinder, subject to §§ 10.4, 22, 23 and 24.

16. ENTIRE AGREEMENT, MODIFICATION, SURVIVAL. This Coniract, s exhibits und specified addenda, constilute
ihe entire-agreement bolween the: purties rt:lacmg to the subject hereaf, ond any priar, agreemenis pentaining therete, whether oral or
wrillen, have been mugu.{ and mtcgmted into this Contract. No. subsequent modification of zny of the (erms of this Contract shall
be valid, binding upon the parties, or cnfql{uqablc,un[css made in.writing and: s;gnc_d by:the parties. Any obligation in this Contract
that, by its terms, is intended lo-be pérformed after terminalion or Closing shall survive the same,

17. NODTICE, DELIVERY, AND CHOICE OF LAW,

27.1.  Physical Delivery. Alltotices must be in wriling, except as provided in § 27.2, Any docusmment, including o signed
decumeri or notice; delivered to Buycr sha]l be effective when physically seceived by Buyer, any signator on behalf of Buyer, any
nemed individuai of Buyer,-any représeniative.of Buyer, or Brokerage Firmof Broker.working with Buyer (except for delivery,
after Closing, of the notice requesting mediation desctived in § 23) and except-as provided'in §27.2. Any document, ingluding a
signed document ot notice,zdetivered to:Setler shall be effective when physv‘auy received by Seller, uny signalor on hehalf of
Seller, any named individuzl of: St:!lcr, any r:.prescn!anve of Seller, or, Brekersge. Firm of Broker working with Sclier {except far
delivery, afler Closing, ¢fthe nolice raqucstmg mzdiation described in § 23) and except ds provided:in §:27.2.

2720 Electronic Deliverys AS an altemalive to physical dotivery, any docunient, idcluding sny signed document or

wrillerr notice may be deliversd m glecronic form only by the following mdzcuzed methods: 4 Facsimile ¥ Emall
0 Internet T3 Na Electranic Del!very Documents with ofiginal signatures shatl’ e provided npon request of any party.

27.3.  Choice of Law. ‘This Costract’and ail:disputes arising hefeunder shatl be: govcmed by.and conslrued in accordance

with the laws of the State of Colorado that would bt. gpplisatie to Colerade rcsadenis who sign 0 contract in Colorado for property
loceted in Colerado.

18. NOTICE OF ACCEPTANCE, COUNTERPARTS This proposal shelt-2xpire unfess scgepted in weiling, by Buyer and
Seller, a5 evidenced by their signatures. telow, and the offering party receives notice-oft such acceplance pursuant to § 27 on or
before Acczptance. Deadline Ddte (§:3) and Acceptance Deadline Time (§, 3. Ifaccepted, this dgcument shall become a conlract

belween-Seller and; Buygt, A‘copy.of this docsment may be exceuted by each purty,-separately, and when cach parly has executed
acopy theteof, such copies 1aken 1bgether shall be dezmed 1o b a full and complete contract between the parties.

[ T AGDITIONAL PROVISIONS AND ATTACH ME’NTS J

29, ADDITIONAL PROVISIONS. (The following additional prévisiens.have not bce.n spproved by the Colorado Real Estate
Commlssmn D

Scc Addendum al!achcd hcrclc
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30, ATTACHMENTS, The following are o partof Lh;s Contmu
See Addendum utlached hereto,

Note: The {ollowing disclosure forms are sttached bul afe not a past of this Contract:

| SIGNATURES

Buyer's Name:  CLP Nocth 8, LLC,
a Celorado limited liabilily eompany

Al L 4 Y,

Buyer’s Name:

Murk A. Goldbcrg, Manager 7 Date Buyer’s Slgnature Date
Address: 193 West 12% Avenue Address:
Denver, Colomdo 80204 .
Phone Ne.: {303)759-3000 _ Phene Mo
Fax Mo.: (0318630275 Fax No.:
Electronic Address: mgoldberg@goldbergprop.com Electronic Address:

[NOTE: Ifthis offeris being countered or rejected, do not sign this document, Refer to § 31]

Seffer's Name:  Mile High USA, Inc,
a Delawire torporation

P —T?

Selles's Name:

5 @ignamrc . Date Selicr’s-Sién-ature Date
) .
Address: 26000 East. Quinc} Avenug. Address:
Avirors, Colorado 800162026
Phone No.: ' Photie No.;
Fax No.: Fex No.:

Electronic Address:

Fleclronic Address:

31. COUNTER; REJECTION. This ofler is E_] Countered [ ] Rejected,
Initials only of party (Buyer or Seller) whio countered or. rejecied offer

i END.OF CONTRACT TO BUY AND SELL REAL ESTATE |

32. BROKER'S ACKNOWIEDCMENTS AND COMPENSATION DISCLOSURE.
{To be campleted by Brokerwarking wilh Buyer)

Broker ) Diest ,EB Does Not: acknow}cdgc receipt of Earnest Moncy depasn specified in § 4.1 end, wihitic not a party o the
Caniraci, 2grees {0 COOPRTAE Upon Tequest with any mediation voncluded wnder § 23, Broker agrees ihat if Brokerage Firm is the
Carmigst Muncy Holdcr and, excepl §5. prOVldcd in§ 24, il the Earncst baney has not slready been returned Tollowing receipt at'a

Molice 1o Terminate: ‘o1 other writlen notice: ol fermination, Earnest- Money Holder shall release the Rarnest Money as directed by -
the writizn. metual (nstructions. Such rnlwsc qf‘Eamcst Money shalt be made within five days: of Eamest Money Holder's reeeipt
-of the execuied wrilten -mutual insiruclions, provided the Earnest Monay check has tlearsd, Broker agrees that il Earnesi Maney
Holder i5-other than-the- Brokemgc Firm |dcm:ncd in § 32 or §33, Closing Instruciions signed by Buyer Seller, and Earnest
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Maney Halder must be 0 bairied.on or befare delivery of Eamiest Manay (o Earnesl Maney Holder.

Broker is working with Buyer asa- @Buyer sAgent L) Seller’s Agent D Transaction-Braker in this fransoction.
O Thisis a Chanpe of Status, ‘

Brekerage Firm™s compensation or commissian is to be paid by [] Listing Brokerage Firm [] Buyer {] Other

Brokerage Firm's Name:
Broker's Name:

,. = v
Y A7 o W RV VLV

Date
Address: e 9 & il 7/ /ﬁ'ﬁ AP Lrtns
Phone Wa.
Fax No.:

Eleclyonic Address:

33. BROKER’S ACKNOWLEDGMENTS AND: COMPENSATIDN DISCLOSURE.
{To be completed by Broket working wrrh Seller)

Groker [ Does (] Does .Not.ackqgwledgqreceiplfal' Eamest Money deposit specified in § 4.1 and, while not 3 pany to.the
Conlract, agrees 10 cooperate upon request with any mediation conctuded under § 23. Brokér agrees that if Brokerage Firm is (he
Earnest Maney Holder and, e*cccpt ag-provided in §:24, if the Eamest Mongy has not already bten returned following receipl of'a
Netice to' Terminate or othcr written notice ol-lermination, Enrnes! Money Holder shall release the farnest Money as directed by
Ahe written mutual instructions. Such releage’ of Earnest:Money shall be made within Tive days of Earnest Money Halder®s reccips
of the txecuted written. mitual instructions, pmwdcd the Earnesi Moncy check has tlewred. Broker-agrees that if Eernest Moncy

Halder is other lhan the Broketage Firm'identified in § 12 ar § 33, Clasing Inskuctions sugncd by Buyer, Seller, and Eames
Money Holder must be obtained op or before delivery bf Earnest Money 1o Eames! Mangy Rolder.

Broker is'working with- Seleras'a [] Seller's Agent {1 Buyer's Agent [ Transactmn-}aroker in lhl i iransaction.
(1 Thisis a Change of Status.

Brekerage Firm’s compensation or commission {510 be paidby [] Seller T Buyer [ Other

Brokerape Firm's Hame:
Broker’s Name,

Broker's Signature Dute

Adddress:

Phone No.:
Fax No:
Elecironic Address;
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

LOT 14, BLOCK 1., RESUBDIVISION. OF TOWN AND CQUNTRY SUBDIVISION, EXCEPT THAT PART
DESCRIBED IN DEED REC ‘ORDED MAY 7, 1976 IN BOOK 2062 AT PAGE - 237, AND LOTS 15 THROUGH

24, INCLUSIVE, BLOCK 1 RFSUBDIVISION OF TOWN AND COU NTRY SUBDIVISION. COUNTY 'QF
ADAMS, STATE OT C‘OLORADO

PARCEL 2:

PLOT OR BLOCK D. RESUBDIVISION OF TOWN AND COUNTRY. SUBDIVISION. EXCEPT THAT
PORTHON THEREQF DESC‘RTBFD IN DEED RECORDED JANUARY 31, 1973 IN BOOK 1843 AT PAGE 537
AND AMENDMENT THERETO' RECORDED SEPTEMBER '27. 1984 IN BOOK 292! A1 PAGE 729 AND
EXCEPT THAT PORTION THEREQF DESCRIBED IN DEED RECORDED AUGUST 25, 1992 .IN BOOK 3944

AT PAGE 712 AND R'LRT_CORDED SEPTEMBER 10, 1%2 IN BOOK 3953 AT PAGE 404, COUNTY OF
¢ ADAMS, STATE QF COLORADO.






ADDENDUM
. - TO . B
CONTRACT TO BUY AND SELL REAL ESTATE
(COMMERCIAL)

6200 DAHLIA STREET, COMMERCE CITY, COLORADO 80022-3130

This Addendum (fhis “Addendum”) is attached to and is- hereby made a parl of that
certain Contract to. Buy:and' Sell Real Estate dated March 11, 2611 (the “Form Contract”) by and
between CLP North §,,LLC, a Colorado. limiied Hability company, as Buyer. (“Buyer") and Mile '
Eigh USA, Inc.,.a Dc[aware .Corporation, as Seller (“Seller™) relating toithe real property located
at 6200 Dahlia Street, Commerce City, Colorado 80022-3130 (the “Propérty*),

1. Initially_Capitalized Terms. Unless otherwise expressly defined herein, ali

~ initiaily capitalized terms-used in this. Addendum shall have the meaning ascribed to such terms
- - in the Form Contract.

2 Conflict or Inconsistency. In the event of any-conflist or inconsistency between
- the terms containedin:this Addendum and those contained in therForm Contract the terms and

conditions set forth in-this:Addendum shall control in-all instances. The Form Contract together
with this Addcndum is:hereinafter collectively referred to as the “Purchase Cantract™.

3. Inspection afiProperty. Buyer shal] have until 5:00 p.m. on the 100% day after
mutual exceution ofitheé Purchase Contract (the “Inspection Period”) within which to investigate
and evaluate the Property, mo[ndmg without. hmltatlon, the status- of all tenant [eases and
contracts related to or affecting:the Property, the zoning. and other governmental limitations
applicable to the Property, all documentsiand other information provided to Buyer pursuant to
the Form Contract and'any. other aspects or characteristics of the Property which may affect its
acquisition, ownership, devélopment, usage, operation, marketability or economic viability.
Such investigations.shalt incliude, without limitation, the nght 1o have made, at Buyer’s expense,
any studies or ‘inspections of taé Pioperty 25 the Buyer. may deem necessary of appropriate,
Sefler agrees to cooperate reasonably with any such mvestlgahorxs inspections or studies made
by or at Buyer's direction:so long as such cooperation is- al no expense to the Setler. Buyer will
indemnify and hold.Seler; harmless:from any and alt expérises, damages and Jiabilities including
reasonable attorneys” fees; that' Seller may suffer or incur arising out of any claims from
materialmen or laborers which arisé from Buyer's investigations under this Section 3. Tfon or
before the axplranon of the Inépection Period, (a) Buyer gives Seller written notice setting forth
Buyer's dissatisfaction with the Property or any characteristic thereof, for any reason
whatsoever, 'including, without hmamtlon, any tnatter relating to its acquisition, ownership,
‘developmcnt, usage, . operation, marketability or economic I:abxhty, or {(b) Buyer fails {o deliver
written notics to Seller indicating Buyer’s. approval of al) aspects of the Property or otherwise
waiving any objections Buyer may have as to any aspect. of the Property, then the Purchase
‘Contractishall terminate, the Eamest Money’ shall be returned to Buyer and both parties shali be
rellcved from ariy furthf:r liability ot obligation under the Purékiase Contract, 1f Buyer does not
termmate the Purchase Contract as described in the preceding senterice and Buyer delivers a
‘written notice:to Seller on'or before the-cupiration of the Inspection Period approving all aspects
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of the Property which .are subject o Buyer s review and approval under this Section 3 and

otherwise under cther terms and; pmv:smns of the Purchase Comract then the Purchnsc Contract
shall remain n fult force-and effect-in dccordance with.its terms.

4, OTRB Property, The sate]]ite systems, telephone systems and afl other personal
property, trade fixturés and equipment used in conjuriction with the Off Track Betting (“OTB™)
.operations ‘condircted on the Property (the “OTB Property”) are expressly excluded from the
personal property being-sold to'Buyer hereunder and may be removed by Seiler at any time prior
to the OTB Property Removal Date. Seller will deliver a list of sush OTB Property to be
removed by Seller (o Buyer withiin:ten (10) days after MEC. Any Personal Property being sold

to Buyer under the .terms of this:Purchase Contract shall be conveyed to Buyer in their “as-is”
condition, without warranties. -

5. Upon the.expiration. of the Inspection Period, gnd provided the Purchase Contact
has not as of that date been:terminated by Buyer in accordance with the provisions of the
Purchase Contract, the Eamest Money shall become nonrefundable, except as provided below.

6. Buyer does Héreby avknowledpe and agree. to and with Seller that except as
otherwise expressly provlded in this Purchase Contract (a) Buyer is purchasing the Property and
the Personal Property, Fixtures and Trade Fixtures in their existing condition “AS 1S, WHERE
IS, AND WITH ALL FAULTS" with respect to all facts, circimstances, conditions and defects;
(b} Seller has no obligation 16 inspect for, repair or correct any. such circumstances conditions or
defects or to compensate Buyer for the same; (c) Buyer will undertake all such inspections and

-investigation s of the Property as: Buyer deems necessary, and, based upon the same Buyer is and
will be relying strictly and solely upon such inspections and ‘the advice and counse! of its own
consultants, agents.and.legal counsel in entering into this Purchase Contract; and {(d) Seller is not
making and has not made.any, warranty or representation with respect to the condition of the -
Property as an inducement to Buyer'to enter into this Purchase Contract.

7. SELLER, HEREBY DISCLAIMS ALL WARRANTIES: OF ANY KIND OR
NATURE WHATSOEVER- (INCLUDING WARRANTIES @F HABITABILITY AND
FITNESS FOR A PARTICULAR PURPOSE), WHETHER EXPRESS OR IMPLIED, EXCEPT
FOR THOSE. CONTATNED IN'THE SPECIAL WARRANTY DEED TO BE DELIVERED TO
BUYER BY SELLER AT CLOSING HEREUNDER,

8. Buyer hereby acknowliedges that the Seiler has made no rtepresentations or
warranties regarding the Buyer's-ability to conduct business on the Property; inchuding but not
limited to the retail sale of aleohelic beverages simu{casting and/or paming, or the Heensing to
conduct any of the aforementloned activities. The Buyer funher acknowlcdges that the faws
apphcab!c {o rétail liguor hcensmg, simulcasting and pari-mutual racing and gaming may, and in
some instances' are likely to, prevent the Buyer from selling hquor simuleasting and/or gaming
en the Property and:the Buycr agrees to conduet its own investization with respect to the same.

9. Buyer hcrcby agrees to.and does waive any rightithat it may have.under C.R.S. §
12460-602 orany:successor A¢t. to: ob_;ect to Jocation ofa simulcast facility(s) or any other sacing

faCI[tty or activity by Sélier anywhere in the State of-Colorade other than ‘within the boundaries
of Commetee:City, Colorado,
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10. Buyer hereby acknowledges the Restriétive Declaration attached hereto as Exhibit
C, which prohibits conductmg Jivé greyhound race meets and/or other parl -mutue} racing on the
Property. The Restrictive Declaralion has been recorded and: shafl run with the land and a

reference to the same may. also be included in the Special Warranty Deed that conveys the
Property to the Buyer.

11, All discussions regarding this Purchase’ Contract-and. the Property, including but
not limited to, the use- -of the Property, any teg:s]atwe action or'governmental action, or other .
terms or conditions of ‘the negotiations’ or the agreement reached hereunder, shall be kept
confidentia! By the Parties to this Agreement, and by their agents; bankers and counsel, from alt
persons and entities other than the Parties to this, Purchase Contract, except 1o the exfent that
such disclosures are necessary 1o perform the Buyer's due: diligenceand except for any person 1o
whom Buyer may need to distlose:such information in connection with its efforts 1o purchase the
Property, such as Buyer's-attomeys,.accountants, tax advxsors, lenders, investors, partners or the:
consuitants engaged by Buyer to-assist Buyer in its.due diligence investigations.

i2.  Upon any-termination of this Purchase Contract pursuant to the teyms of this
Purchase Contract, Buyershall-returniar. destroy any and all documents and information provided
to Buyer by the Setler, and Buyer shall provide written certification to the Selter of return andfor

destruction of the same which cerification shall be signed by Buyer's Manager or other
authorized officer or member.

13. Buyer does hereby acknowiedge that the. Sellér is not providing the Buyer with,

and has not promised to provide: Buyer with, thc use of the Seller's simulcast facility(s), lcense
or services,

14, Either party, by notice to the other, may-assign. the legal interest in this Purchase
Contract to a qualilled. intermediary in connection with a tax-deferred, Jike-kind exchange. The
other party shall reaspnably cooperate with the party wishing fo assign its interest; provided,
however, that the other party shall not be required to mour any additional costs, liabilities, or
delays in connection with such assignment, '

15.  Duyer aprees to maintain the confidentiality-of any information regardmg the
Property provided to it by Seller, except 1o the extent that any such informarion is publicly
kmown or to the extent that Buyer is lepally obligated to disclose any such information
Motwithstanding the forcgoing, Buyerf may share all such information with iis attorneys

accounts, employees, representativés, financial advisors, lenders, consultants or potential
investors and partners,

16, Notwithstanding anything to the-contrary contained in this: Contract, Seller shall
have seven (7} days followingzithe Closing Date (the "OTB Property Removal Date™) to remove
from the Propertyall-of OTB Property that is being removed from the Property as'contsmplated
under-the provisions.of the Purchase:Confract, as revised above. Buyer shall provide Seller with
access 10 the Property, asirequested by Sclier to accomplxsh the removal of such OTB Property
ag contemplatcd above, The OTB Property Removal Date shall be extended by one day for each
. day the Seller is denied access to the Property to remove such OTB Property. Seller shall
. temove the OTB Property from the. Property in a manner so as to mlmmlze any damage to the
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Property and Seller shafl immediately repair'any damage to the Property caused by Seller's
removal of the OTB Property therefrom, at Seller’s sole expense.

17.  Choice of Law; Mediation. This Purchase Contract and: all disputes arising
hereunder shall be ‘governgd by and construed ‘in accordence. with the faws of the State of
Colorado that would be.applicable-ta Colorado. residents who sign a contract in Colorado for
property located in- Colorado. Buyer and Seller hereby irrevocably and unconditionally consent
to submit to the exclusive-jurisdiction of the-courts in Adams County, Colorade (the "Courts®)
for any litigation arising ‘'out of or relating to this Purchase Contract and the transactions
coutemplated hereby {(and_agree.not to commence any litigation relating thereto except in the
Courts); waive any objection to: the lzying of venue of any such litigation in the Courts and agree
not to plead or claim in'the Courts that such litigation brought therein has been brought in an -
inconvenient forum. Notwithstanding:the foregoing, if a dispute arises relating to this Purchase
Coniract, prior to or after, Closing, and is not*resolved, Buyer and Sellér shalt first proceed in
" good faith to submit the matterto mediation. Mediation is a process in ‘which Buyer and Seller
meet with an .impartial person who helps to resolve the dispute informally and confidentially.
Mediators cannot impose binding.decisions. Buyer and Seller must agree in writing before any
possible settlement is'binding, Buyer and Seiter will jointly appoint anacceptable mediator with
experience in commercial real estate matters, and will sharé equany in the cost of such
mediation. The mediation, unless otherwise. agreed, shall' terminate in the event the entire
dispute is not resolved within thirty (30) calendar days of the date writfen notice requesting
mediation is delivered by one Party to the other, at the Party's fast known address. This section
shall not alter any date in'this Purchase Contract, unless otherwise agreed.

18, If Buyer fails to close on the purchase of the Property on the Cl osing Date

because of Buyer's ‘failure to obtain any financing it deems necessary or appropriate to

consummete the purchase of the- Property, then Sellor shall haverno ubligation to extend the
Clasing Date to perrait Buyermore titme'to obtain such financing.

{Signarure Page Foilows,]
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N WITNESS. WHEREOF, the parties hereto have éxecuted this-Addendum as of the date

first above written,

{I08459%4 [OC £ 4}

BUYER:

CLP NORTH 8, LLC
a Colorado limited liability company

SELLER:

MILE HIGH USA, INC.
a Delaware corporation







Tl prunted purions bt this form h‘:'.\u been appreved by the Colorade Real Estaté Commission. (4541-9.00y 4...[

THIS FORM 1 AS AMPORTANT LEGAL CONSEQUENCES AND THE BARTIES SHOULD CONSULT LEGAL ANDTAN
OR OTHER COLUNSEL BEFORE SIGNING.

AGREEMENT TO AMEND/EXTEND CONTRACT

Date: Aprit 10, 2011

RE: Conwsct :dated March §1, 20V1, berween MILE HIGH USA, INC. a Delawars corporation
(“Seller™), and CLE NORTH:&; LLC: 2 Colorade tirmited: liability company, (“Buyer’), relating 1o the sale
and purchase of the following described real estate in the Couny of Adams, Colorado. 10 wit:

SEE EXHIBIT A FOR LEGAL DESCRIPTION
known 5 620K and 6210 Dzhlia Street. Commeice City, Coldrado 50022
Buyer and Seiler hereby agree 1o sinend the sforesaid Contract as follows:

i Exhibil A which:is attached fo this Amendment is the legal description of the Property snd shall
constitute Exhibit A 10 the Contrdct

2 Mile High Kemmne! Club, lnc 3 Colorado corporation, owns the improveroents that are located on

the Property andfit 15 the intention! uf' the patties thal all such improvements jocated on the Property shall

 be conveyed to the Buycr Acccrdmgly. Mile ngh Kennel Club. Ine, (“MBKC™ is hereby added as an
additional Sellec tnder the- Cﬂﬂfﬁctwﬂﬁd MHKC 15 hound by, subjeci 10 and agfees to-perform, jointly
with Mile High:USA, Inc. all of Seller's duties and abligations underihe Contract.

3. Line 21 of the tablein §3 of the Contract shall be amended fo change.the Survey Deadline to
April 30,2011,

4, Line 22 of the table in.§ 3.of the Contract shall be amended to'change the Survey Objeciion
Deadline to-May 15,2011,

3. Line 30 of the table'in & 3 of the Contract shall be amended 1o change the Tenont Estoppei
Sratements Deadline ta 45 days: MEC

i3 Line 31 of the:teble in §. 3 of the Contract shall be anterided to change the Tenart Estoppel
Statements Objection Deadlink to 75 days'MEC.

6. § 7.3 of the Contract shall be'amended to read:

Un or before the Survey Deadline, Seller shall order or provide. and cause Buyer {and the ssuer
of the. TitleiCommitment} to receive,'a current ALTA Survey-(the ‘Survey . Any cost associated with
ecquifing-an ALTA Strvey in‘excess.of costs: associared with: sequining an improvement sucvey shall be
paidiby Buyer. ‘Such-cost to be paxd by Buvyer shall not cxceed: $2.000.00.

WATASTRAN 2
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All other tenus and conditions shel} remsia the same. The proposal shall expire unless aceepred in
writing, by Buyer and Séller. as cvidenced by their siymatures below,. and the offering party to this
document receives notice 6f such acceptance on or bei‘ore April 11,2011, 2:00PM MDT,

AWR , INC., Scller ' MWNEL CLUB, INC.. Seller
By: Crajgl..Edlon, Sr. Vice President By: Craip L. Ealon,Sr, Vice President

\.al[ : \ { [ :
Date of Séller's signatore: ' “J‘ K o © Date of Seller’s signature: o

Buy /" = /0 ,,M,,;f{ Buyer

Date of Buyer's:signature; L/ /&‘-/ /

Date of Buyer's signature:

DORIMTILNG. 1



EXHIBIT A
LEGAL DESCRIFTION

PARCEL 1:

LOT 14, BLOCK !, RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION. EXCEPT THAT PART
DESCRIBED IN-DEED RECORDED MAY %, 1976 [N BUOK V02 AT PAGE 237, AND.LOTS 15 THROUGH

4, INCLUSIVEBLOCK L., RESUBDIVH)[DN OF TOWN AND COUNTRY SUBDIVISION, COUNTY OF
ADAMS, STATEOFC OLORADO.

PARCEL 2:

PLOT OR BLOCK D. RESUBDIVISIGN OF TOWN AND COUNTRY SUBDIVISION, EXCEPT THAT
PORYION THEREOF BESC‘RlBED TN DE‘FD REC ORDFD JTANUARY 11, 1973 INBOOK 1843 AT PAGE 537
AND AMENDMENT THERETO RECORDED SEPTEMBER 27, 1984 IN BOOK 2921 AT PAGE 729 AND
EXCEPT THAT PORTION THEREOF DESCRIBEU IN DEED RECQRDED- AUGUST 25, 1992 IN BOOK. 3944

AT PAGE 712 AND RERE('ORDED SEPTEMBER 10, 1992 IN BOOK: 3953 AT PAGE 404, COUNTY OF
ADAMS, STATE OF C‘OLORADO

IHRTISADN Y






L The printed portions of this form have Bicen npprnied by the Colorade Real Estote Commission. (A E41-5-04)

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

AGREEMENT TO AMEND/EXTEND CONTRACT

Dafie:]une 20. 201

RE: Contract dated March 11, 2011, between MILE HIGH USA, INC...a Delaware corporation and Mile
High Kenne! club, Inc.. a Colorado corporation (coliectively, ~Sefler” 3 and CLP NORTH 8. LLC. a
Colarado limited Tiability company (-Buyer™). a3 amended on Aprif 10. 201 1. ("Contract™. relating to the
sale 2nd purchase of the following described real estate in (he County of Adams. Colarado. to wil:

SEE EXHIBIT A FOR LEGAL DESCRIPTION
known as 6200 and 6210 Dahlia Streel. Commerce City, Colorado 30022
Buyer and Seller hereby apres to amend the aforesaid Contract as fotlows:

L Line 23 of the table in § 3 of the Contract shall be amendcd to change the Inspection Objection
Deadline to June 24, 2011,

*

Z, Line 24 of thetable in § 3 of the Contract shall be -amcnded to change the Inspection Resolution
Dendline to July 14,2011,

3. Line 25 of the-tabic:in § 3 of the Contract shall be amended to change the Property lnsuramc
Objection Deadline 1o June 24,2011,

4. Line 26 of the talile in 43 of the Contract shall be amended to change the Enwmnmmta}
Inspection ObjECllOl’l Deadiine o June 24, 2011,

5. Line 27 of the’ 1able in § 3 of the Contract shall b+ smended 1o change the ADA Evalumticn
Obiection Deadline ta June 24. 2011,

&, Line-32-sf the 1able in § 3 of the Contract ahall be amended to'change the Closing Date to
Abgust 3. 2011,

7. vine 33 of the table in:§ 3 of the Contrzct shall be amended to change the Closing Documents

Delivery Deadline to July 29. 2011,

8. Line 34-af te table in § 3 of the Contract shall be amended to nhange <he Possession Dale to
August3.2011

D071 1666 1)




Al othser terms and conditions shali temain the same, The proposa! shall expire unless accepted
in writing. by Buyer and Seller, as evidenced by their signatures below, and the offering party to this
document receives notice of such atceptance on or before June 20. 201 1. 2:00PM MDT.

?{6""’ P

USA. INC., Seller MILE'HIGH KENNEL CLUB, INC.. Seller
¢ L. Eaton, Sr. Vice President By: Craig L. Eaton. 8r. Vice President
Date of Seller's signature: June_ 17, 2011 page of Seller's signature: June 17, 2011

8. LLC. Buyer

By: Mark Goldberg .
s
Date of Buyer's signature: & / j "/ /.

1DG711666 1]



EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:
LOT 14, BLOCK 1. RESUBDIVISION OF TOWN AND CQUNTRY SUBDIVISION. EXCEPT THAT PART
DESCRIBED IMN-DEED RECORDED MAY 7, 1976 IN BOOK 2062 AT PAGE 237, AND LOTS 15 THROUGH

24, INCLUSIVE, BLOCK |, RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION. COUNTY OF
ADAMS. STATE OF COLORADO. ’

PARCEL 2:

FLOT OR BLOCK D, RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION, EXCEPT THAT
PORTION THEREOF DESCRIBED IN DEED RECORDED JANUARY 31, 1973 IN BOOK 1843 AT PAGE 537
AND AMERDMENT THERETO RECORDED SEFTEMBER 27,°1984 IN BOOK 2921 AT PAGE 729 AND
EXCEPT THAT PORTION THEREOF DESCRIBED 1N DEED-RECORDED AUGUST 25, 1992 IN 800K 3944

AT PAGE 712 AND RERECORDED SEPTEMBER 10, 1992 IN BOOX 3953 AT PAGE 404. COUNTY OF
ADAMS, STATE OF COLORADO.

{0071 1606 1)






L The printed portions ofithis form have been approved hy.the (‘n]ui*adu Real Estate Conmission. { AE41.9-00] —l

THIS FORM HAS IMPORTANT LEGAL CONSEQUENCES AND THE PARTIES SHOULD CONSULT LEGAL AND TAX
OR OTHER. COL'I\SEL BEFORE SIGNING.

AGREEMENT TO AMEND/EXTEND CONTRACT

Date: July 14,2011

RE: Contract dated March. 11, 2011, between MILE HIGH USA, INC., a Delaware corporation and Mile
High Kennel ¢lub, Inc., a Colorado corporanon {collectively, Qeilel 9, and CLP NORTH 8, LLC. a
Colorada limited liability company (“Buyer™). as amended on April 10, 2011 and as amended on June 20,

2011. (~Contract™), relating to the sale and purchase of the followmg described real estate in the County
of Adams, Co]orado 10 wit:

SEE EXHIBIT A FOR LEGAL DESCRIPTION
known.as 6200 and 6210 Dahlia:Street, Commerce City, Colorado 80022

Buyer-and Seller hereby agree to amend the aforesaid Contract as follows:

1. Thetable in §4.1 of thie Contract shall be amended to read heredfter asfollows:

{ Ttem No. Reference | Ttem ' | Amount T&mount |
1 §4.1 , Purchase Price BE 3,350,000 e i
2 Kd.2 | Earnest Money % ] S S0.0(}U 1
3 §4.2.2 . Additiopal Earnest. Money
4 § 4.5 New Loan
3 § 4.6 - Assumption‘Balance
6 & 47 . Seller or Privale Financing : T aed ]
7 Crédit to Buyer for Additions) | N 1

- Waler-and'Sojl Testing % {7.500) | § 7.500
3 N 43 “Cashat Closing_ bl g 3.292.500 |

15 t TOTAL: 5 . 3.342.500 [§ 3,342,500
2, § 16 of the Addendum to Contract'to Buy and Sell Real Estate shall be amended to read as
follaws:

“Notwithstanding anything to the contrary in this Contract, immediately upon Closing, Seiler
$hall (3} cease. 4]l operations on the Property, including but not limited to OTB operatious, and (i}
surrender all licenses. including but not limited to liguor licenses, pertinent to the Property. Seller shall
have-seven {7) days following the C‘msin&\ Date {the"OTB Property Removal Daté™) to remove from the
Pmpeny all of OTB Property that is being removed from the Property that is contemplated under the
provisions of the Purchase Contract, as revised above., Buyer shall prowde Seiler with access o the
Property, as requested:by Seller, to. accomplish the removal of such OTB Property as contemplated above.
Thé OTB Property Removal Date-shall be extended by-one day for each day the Seller is denied access to
the Property to.remove such OTB Property. Seller.shiall remove the OTB Property from the Property in a
Mancer $0-as 1o minimize any damage to the Property and Seller shall inmediately repair any damase 1o .

the. Property-catised by Seller's removal of thé OTB Property therefrom. at Selier's sole expense

IDO71E743.2)
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3. In exchange for'the $100,000 reduction to the Purchase Price contemplated in"§1 above and ather
good and valuable consideration, the receipt. and sufficiency-of which. is hereby acknowledged, Buyer
hereby agrees (i) to waive any and all objections, including but not limited'to Title Objections {including
but not limited to those objections included in the Buyer's letters of April 25,2011 and April 28, 201 1;,
Appraisal Objections, Survey Objections, Off-Records Matters Objections, Inspection Objections
(including but not limited. to those objections included in the Buyer's letter of June 24, 2011, Property
Insurance Objections. ADA Inspection Objections, Environmental Objections, Due Dili genece Docwiments
Objections and Tenants Estoppel Statements Objections; and {ii} to Close the transaction on or before he
Closing Date; provided, however, that nothing contained herein shall: (A) -climinate the Sellers'
obligation to retum any non-OTB Property- (i.e., property not identified a5 OTB Exclusions pursuant to
Sectjon 2.5.3) as previously agreed by the Paries; (B) eliminafe ‘the Sellers’ obligation to satisty
Requirements Nos. 1 through 5, inclusive, set forth in Schedule B-1 of that certain Owner’s Title .
Insurance Commitment No. ABD70298860, 45 amended (the “Title. Commitment™) issued by Land Title
Guarantee Company (the “Title Company™); (C) eliminate the Sellers’ abligation, at Closing. to terminate
the. Declaration of Restrictive Covenants' identified as Exception No. 17 on Schedule B-2 of the Title
Commitment and record.& new Declaration of Restrictive Covenants in the form previously agreed upon
by the Partles, without changeto said. previously agreed upon form: (D) elimipate the obligation of the
Title .Company to issue Endorsement 10031 -as previously agreed. by the Title Company; and (E)
eliminate the Sellers’ obligation to satisfy all the requirements set forth in Schedule B-1 of the Title
Commnnitment and in conjunction therewith to cause the Title Company:-to délete Exception 16 set forth in
Schedule B-2 of the Title Commitment.

All other terms and conditions shall remain the same. The proposal shall expire unless accepted

in writing, by Buyer and Seller, as evidenced by their signatures below, and the offering party to this
docwment receives natice of such acceptance on ot before July 14, 2011, 2:00PM MDT.

HIGH USA. INC., Seller ZAILE HIGH RENNEL CLUB. INC., Seller——"
By: €xaig L. Eaton, Sr. Vice'President By: Craig 1= Eaton, S, Vice President
1 : ‘ :
Date of Seller's signature: J !)‘ f / ‘ Date of Selter’s signature:. ! \a‘ ]

" CLP NORTH &, LLC, Bayer
By: Mark Goldberg
Its:

Date of Buyer's signature:

IDOTITA% 2}



3. In exchange for the $100,000 reduction‘to the Purchase Price contemplated in §1 above and other
gocd and valuable corisideration, the receipt and sufficiency of which is hereby acknowledged, Buyer
hereby agrees {1) to waive-any and all objections, iricluding but not limited to Title Objections (including .
but not limited 1o those ‘objections included in the Buyer’s letters of April 25,2011 and April 28, 2011),
Appraisal Objections, Survey Objections, Off-Records Matters Objections, Inspection Objections
(including but not limifed to those objections included in the Buyer’s letter of June 24, 201 1), Property
Insurance Objections, ADA Inspection Objections, Environmental Objections, Due Diligence Documents
Objections and Tenants Estoppel Statements Objections; and (if) to Close the transaction on or before the
Closing Date; provided, however, that nothing contained herein shall: (A) eliminate the Sellers®
obligation to-return any non-OTB Property (i.e., property not identifred as OTB Exclusions pursuant to
Section 2.5.3) as previously agreed by the Parties; (B) eliminate the Sellers’ obligation to satisfy
Requirements Nos. 1 through 5, inclusive, set forth in Schedule B-1 of that certain Owner’s Title
Insurance Commitment No. ABD70298860, as amended (the “Title Commitment”) issued by Land Title
‘Guarantee Company (the “Title Company”); (C) eliminate the Sellers’ oblipation, at Closing, to terminate
the Declaration of Restrictive Covenants identified as Exception No. 17 on Schedule B-2 of the Title
Commitment and record & new Declaration of Restrictive Covenants in the form previously agreed upon
by the Parties, without change to-said previously agreed upon form; {D) climinate the obligation of the
Title Company to issue Endorsement 100.31 as previously agreed by the Title Company; and (E)
eliminate the Sellers’ obligation to satisfy all the requirements set forth in Schedule B-1 of the Title
Commitment and in conjunction. therewith to cause the Title Company to delete Exception 16 set forth in
Schedule B-2 of the Title Commitment. ;

All ather terms and conditions shall remain the same. The proposal shall expire unless accepted
in writing, by Buyer and Seller, as evidenced by their signatures below, and the offering party to this
document receives notice of such acceptance on or before July 14,2011, 2:00PM MDT.

MILE HIGH USA, INC, Seller . MILE HIGH KENNEL CLUB, INC., Seller
By Craig L. Eaton, Sr. Vice President : By: Craig L. Eaton, Sr: Vice President
Date of Seller’s signature: Date of Seller’s signature:

CLP N¢JRTH g8, LLC, Buyer
By:

Mark Goldbag | .
Its: /%W?/A s

Date of Buyer’s signature: QZ&Z‘: /! é %/ /

{D07187258:2)



. EXHIBITA
LEGAL DESCRIPTION

PARCEL 1:

" LOT 14. BLOCK 1, RESUBDIVISIGN OF TOWN AND COUNTRY SUBDIVISION, EXCEPT THAT PART
DESCRIBED IN DEED RECORDED MAY'7, 1976 IN BOOK 2062 AT PAGE 237. AND LOTS 15 THROUGH

24, INCLUSIVE, BLOCK 1, RESUBD_I\ ISION OF TOWN AND CCUNTRY SUBDIVISION. COUNTY OF
ADAMS, STATE OF COLORADO,

PARCEL 2:

PLOT OR BLOCK. D. RESUBDIVISION OF TOWN AND COUNTRY SUBDIVISION., EXCEPT THAT
PORTION THEREOQF DESGRIBED IN DEED RECORDED JANUARY 31, 1973 IN BOOK 1843 AT PAGE 537
AND AMENDMENT THERETQ RECORDED SEPTEMBER 27. 1984 IN BOOK 2021 AT PAGE 729 AND
EXCEPT THAT PORTION THEREOF DESCRIBED IN DEED RECORDED AUGUST 25. 1992 IN BOOK 3944

AT PAGE 712 AND RERECORDED SEPTEMBER 107 1992 IN'BOOK 3953 AT PAGE 404, COUNTY OF
ADAMS. STATE OF COLORADO,



PROMISSORY NOTE

$ 4,000,000.00 . : August 2, 2011

For value received, the undersigned Urban Renewal Authority of the City of Commerce City,
Colorado, an urban renewal authority organized and existing under‘and by virtue of the laws of the State
of Colorade (“Maker”}whose address is 7287 £, 6ot Avenue, Commerce City, Coforado 80022, promises
to pay to the order of City of Commerce City, Colorado, a municipal corporation (“Note Holder”} at 7887
E. 60" Avenue, Commerce City, Colorado 80022, or such other place as Note Holder shali designate in
- writing in lawful money of the United States of America the principal sum of Four Million Dollars
($4,000,000.00) with inferest from the date hereof as hereinafter.set forth. All amounts due and owing
hereunder shall be due and payable in equal annual installments extending over a ten-year period
commencing one (1) year aiter the date the redevelopment agreement or property sale agreement is

executed' by the Maker, unless the repayment date is extended by writien agreement of the parties as
may be mutually agreed upon,

1. Loan and Loan Documents. This promissory note {the “Note”) evidences.a certain loan from
Note Holder to Maker made pursuant to Intergovernmentat Agreement dated August 1,
2011 between Note Holder and Maker regarding acquisition by Note Holder of certain real
estate located at 6200 and 6210 Dahlia Street, Commerce City, Colorado 80022 identified as
Exhibit “A” to the Intergovernmental Agreement (the “Property”). This Note and the
Intergovernmental Agreement shall be together referred to herein as the “Loan
Documents”. All conditions, covenants and agreements contained in the Intergovernmental
Agreemént shall be applicable.to this Note.

2. payment.of Principal.andInterest. The outsfanding principal and interest shall be payable to
Note Holder at the address designated above and the.obligation to make such payment shall

continue until the entire indebtedness, evidenced by this Note is fully paid as provided
ahove.

3. Interest. Interest shall accrue on the unpaid principal balance at the rate of four percent

{4%) per annum.computed on the outstanding.and unpaid portion of the Loan from the date
hereof.

4. Application of Payments. All payments received by Note Holder on this Note shall be
applied first to the payment of costs and expenses of collection, if any, second to accrued
_interest, and third-to reduction of the remaining outstanding principal baltance.

5. Default. Upon the occurrence of a default, Note Holder shz_all have all rights and remedies
available at law .and.in equity. The Note Holder shall additionally be entitled to collect ail

reasonable costs and” expenses of collection including, but not limited to, reasonable
" attorney's fees. :

6. Waiver of Presentment. Maker hereby waives presentment, notice-of dishonor and protest

and.hereby agreés to any extensions of time of payment and partial payments before, at or
after maturity.

EXHIBIT D"



7. Governing Law. As.additional consideration for the extension of credit, Maker understands
and agrees that the Loan evidenced by this Note is'made i the State of Colarado and the
provisions hereof will be construed in accordance with the laws of the State of Cclorado,
except to the extent that any of such laws may now or hereafter be preempted by federal
law, in which.case, such-federal law shall so goverih and-be controlling; and Maker further
agrees that this Note may be enforced in the District Court for the Seventeenth Judicial
District for the State of Colorado, and it does hereby submit to the jurisdiction of such court.

8. Notice. Al notices, demands, requests or other communications to be sent by one part to
the other hereunder or reguired by Yaw shall be in writing and shal} be deemed to have been
validly given or-served by delivery-of safme in parson to the addressee or by depositing same
in the United States mail, postage prepaid, registered or certified mail, return receipt
requested, to the following addresses or such other addresses as the parties may request in
writing: '

Maker:

Urban Renewal Authority of the
City of Commerce City
Attention: Executive Director
7887 E. 60" Avenue
Commerce City, CQ 80022

With a copy to:

General Counsel

Urban Renewal Authority
7887 E. 60™ Avenite-
Commerce City, CO 80022

Note Holder:

City of Commerce-City
Attention: City-Manager
7887 E. 60" Avenue
Caommerce City, CO80022

With a copy to:

-City-Attorney

City of Commerce City :

7887 £ 60" Avenue .
Commerce City, CO 80022



9.

Miscellaneous:

a. Severability. |f.any provision hereof or of any other Loan Document is held invalid bya

court of competent jurisdiction, such invalidity shall not affect other provisions or
applications of this Note, which can be given effect without the invalid provision or
-application consistent with the intent of the parties, and to this end, the provisions of
this Note,.and each and every provision thereof, are declared to be severable.

No Deductions or Setoffs, This Note and each payment of principal and interest
hereunder shall be paid' when due without deduction or setoff of any kind or nature or
for any costs whatsoever, except as may be agreed upon in writing by Note Holder.

Amendment. This Note may not be amended orally, but only by an amendment in
writing signed by Note Holder and Maker.

Number. When the context and construction so reciuire, all words used in the singular
herein shall be deemed to have been used in the plural and vice versa.

Assignabi_lity._ Note Holder may assign or transfer its rights and obligations hereunder at
any time, upon written notice to Maker. Maker may not assign or transfer any of its
rights or obligations hereunder without prior written consent of the Note Holder.

IN WITNESS WHEREOF, Maker has executed this Promissory Note as of the day and vyear first
above written.

MAKER:

URBAN RENEWAL AUTHORITY OF THE
CITY OF COMMERCE CITY

BY: ///,,—;/

Paul Natale, Chairperson -

Lau%‘;. Bau'e'ri/Séc’ret’arv



STATE OF COLORADD |
. } 5.
COUNTY OF ADAMS )

. s

The foregoing Promissory Note was acknowledged before me thisJH,d\—day of August, 2011 by
Paul Natale as Chairperson and Laura J. Bauer as Secretary of the Urban Renewal Authority of the City of
Commerce City.

Notary Public

My commission expires: 2)1 \\p \ | \,\ \_,," .




