
(CBS 2-7-04) 

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

CONTRACT TO BUY AND SELL REAL ESTATE 
(COMMERCIAL) 

Date: September 27, 2006 

1. A G R E E M E N T . Buyer agrees to buy and the undersigned Seller agrees to sell the Property 
defined below on the terms and conditions set forth in this contract. 

2. DEFINED TERMS. 
a. Buyer. Buyer, the City of Grand Junction, a Colorado home rule municipality, for 

itself andfor the Grand Junction Downtown Development Authority, will take title to 
the real property described below. 

b. Property. The Property is the following legally described real estate: 

Lots 15 and 16, Block 103, City of Grand Junction 

in the County of Mesa, Colorado, commonly known as No. 137 N. 5th Street, Grand Junction, CO 
together with the interests, easements, rights, benefits, improvements and attached fixtures 
appurtenant thereto, all interest of Seller in vacated streets and alleys adjacent thereto, except as 
herein excluded. 

c. Dates and Deadlines. 

Item No. Reference Event Date of Deadline 

1 §5a Loan Application Deadline N/A 

2 §5b Loan Commitment Deadline N/A 

3 §5c Buyer's Credit Information Deadline N/A 

4 §5c Disapproval of Buyer's Credit Deadline N/A 

5 §5d Existing Loan Documents Deadline N/A 

6 §5d Objection to Existing Loan Documents 
Deadline 

N/A 

7 §5d Approval of Loan Transfer Deadline N/A 

8 §6a Appraisal Deadline N/A 

9 §7a Title Deadline 15 days after 
exercise 
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Item No. Reference Event Date of Deadline 

10 §7a Survey Deadline N/A 

11 §8c Survey Objection Deadline N/A 

12 §7b Document Request Deadline 15 days after 
exercise 

13 §8a Title Objection Deadline 20 days after 
exercise 

14 §8b Off-Record Matters Deadline 15 days after 
exercise 

15 §8b Off-Record Matters Objection Deadline 20 days after 
exercise 

16 §10 Seller's Property Disclosure Deadline 10 days after 
exercise 

17 §10a Inspection Objection Deadline 15 days after 
exercise 

18 §10b Resolution Deadline 20 days after 
exercise 

19 §10c Property Insurance Objection Deadline N/A 

20 §11 Closing Date 30 days after 
determination of 
purchase price 

21 §16 Possession Date At Closing 

22 §16 Possession Time 5:00 p.m. 

23 §27 Acceptance Deadline Date See Option 

24 §27 Acceptance Deadline Time See Option 

d. Attachments. The following are a part of this contract: Contract To Exchange Interests 
In Real Property. 

Note: The following disclosure forms are attached but are not a part of this contract: None 
e. Applicability of Terms. A check or similar mark in a box means that such provision is 

applicable. The abbreviation "N/A" means not applicable. The abbreviation " M E C " 
(mutual execution of this contract) means the latest date upon which both parties have 
signed this contract. "Exercise " means Sellers proper and timely exercise ofthe option 
to purchase contained in the Contract To Exchange Interests in Real Property (the 
"Option "). The Option may only be exercised during the period and in the manner set 

forth in the Contract To Exchange Interests ln Real Estate. 
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3. INCLUSIONS AND EXCLUSIONS. The Purchase Price includes the following items 
(Inclusions): 
a. Fixtures. If attached to the Property on the date of this contract, lighting, heating, 

plumbing, ventilating, and air conditioning fixtures, inside telephone wiring and 
connecting blocks/jacks, plants, mirrors, floor coverings, intercom systems, sprinkler 
systems and controls, and none other. 

b. Exclusions. The following attached fixtures are excluded from this sale: None 
c. Personal Property. If on the Property whether attached or not on the date of this 

contract: storm windows, storm doors, window and porch shades, awnings, blinds, 
screens, window coverings, curtain rods, drapery rods, storage sheds, and all keys. If 
checked the following are included: CJSmoke/Fire Detectors • Security Systems and 
none other. 

d. Transfer of Personal Property. The Personal Property to be conveyed at Closing shall 
be conveyed, by Seller, free and clear of all taxes,(except personal property taxes for the 
year of closing), liens, encumbrances, except none. 

Conveyance shall be by bill of sale or other applicable legal instrument. 
e. Trade Fixtures. With respect to trade fixtures, Seller and Buyer agree as follows: N/A 

4. PURCHASE PRICE AND TERMS. The Purchase Price set forth below shall be payable in 
U . S. Dollars by Buyer as follows: current fair market value, to be determined pursuant to 
the option, payable in certified funds at closing. 
A l l amounts paid by Buyer at Closing including Cash at Closing, plus Buyer's closing costs, 
shall be in funds which comply with all applicable Colorado laws, which include cash, 
electronic transfer funds, certified check, savings and loan teller's check and cashier's check 
(Good Funds). 

5. FINANCING CONDITIONS AND OBLIGATIONS. This paragraph is intentionally 
omitted. 

6. APPRAISAL PROVISIONS. This paragraph is intentionally omitted. 
7. EVIDENCE OF TITLE. This paragraph applies only if Seller has exercised its option to 

acquire the Property from Community Office Investors, Inc. and holds fee title to the 
Property. 
a. Evidence of Title. On or before Title Deadline (§2c), Seller shall cause to be furnished 

to Buyer, at Seller's expense, a current commitment for owner's title insurance policy 
(Title Commitment) in an amount equal to the Purchase Price or if this box is checked, 
• An Abstract of title certified to a current date. At Seller's expense, Seller shall cause 
the title insurance policy to be issued and delivered to Buyer as soon as practicable at or 
after closing. If a title insurance commitment is furnished, it • Shall • Shall Not 
commit to delete or insure over the standard exceptions which relate to: 
(1) parties in possession, 
(2) unrecorded easements, 
(3) survey matters, 
(4) any unrecorded mechanics' 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 expense to obtain this additional coverage shall be paid by • Buyer 
• Seller. 
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b. Copies of Exceptions. On or before Title Deadline (§2c), Seller, at Seller's expense, 
shall furnish to Buyer, (1) a copy of any plats, declarations, covenants, conditions and 
restrictions burdening the Property, and (2) if a title insurance commitment is required to 
be furnished, and i f this box is checked • Copies of any Other Documents (or, i f 
illegible, summaries of such documents) listed in the schedule of exceptions 
(Exceptions). Even if the box is not checked, Seller shall have the obligation to furnish 
these documents pursuant to this subsection i f requested by Buyer any time on or before 
the Document Request Deadline (§2c). This requirement shall pertain only to 
documents as shown of record in the office of the clerk and recorder. The abstract or title 
insurance commitment, together with any copies or summaries of such documents 
furnished pursuant to this Section, constitute the title documents (Title Documents). 

c. Survey. This paragraph is intentionally omitted. 
8. TITLE. This paragraph applies only if Seller has exercised its option to acquire the 

Property from Community Office Investors, Inc. and holds fee title to the Property. 
a. Title Review. Buyer shall have the right to inspect the Title Documents. Written notice 

by Buyer of unmerchantabiiity of title, form or content of Title Commitment or of any 
other unsatisfactory title condition shown by the Title Documents, notwithstanding § 12, 
shall be signed by or on behalf of Buyer and given to Seller on or before Title Objection 
Deadline (§2c), or within five (5) calendar days after receipt by Buyer of any change to 
the Title Documents or endorsement to the Title Commitment together with a copy of the 
document adding new Exception to the title. If Seller does not receive Buyer's notice by 
the date specified above, Buyer accepts the condition of title as disclosed by the Title 
Documents as satisfactory. 

b. Matters not Shown by the Public Record. Seller shall deliver to Buyer, on or before 
Off-Record Matters Deadline (§2c) true copies of all leases and surveys in Seller's 
possession pertaining to the Property and shall disclose to Buyer all easements, liens 
(including, without limitation, governmental 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 
shall have the right to inspect the Property to determine if any third party has any right in 
the Property not shown by the public records (such as an unrecorded easement, 
unrecorded lease, or boundary line discrepancy). Written notice of any unsatisfactory 
condition disclosed by Seller or revealed by such inspection, notwithstanding § 12, shall 
be signed by or on behalf of Buyer and given to Seller on or before Off-Record Matters 
Objection Deadline (§2c). If Seller does not receive Buyer's notice by said date, Buyer 
accepts title subject to such rights, if any, of third parties of which Buyer has actual 
knowledge. 

c. Survey Review. This paragraph is intentionally omitted. 
d. 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 
EXCESSIVE TAX BURDENS TO SUPPORT THE SERVICING OF SUCH DEBT 
WHERE CIRCUMSTANCES ARISE RESULTING IN THE INABILITY OF 
SUCH A DISTRICT TO DISCHARGE SUCH INDEBTEDNESS WITHOUT 
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SUCH AN INCREASE IN MILL LEVIES. BUYER SHOULD INVESTIGATE 
THE DEBT FINANCING REQUIREMENTS OF THE AUTHORIZED GENERAL 
OBLIGATION INDEBTEDNESS OF SUCH DISTRICTS, EXISTING MILL 
LEVIES OF SUCH DISTRICT SERVICING SUCH INDEBTEDNESS, AND THE 
POTENTIAL FOR AN INCREASE IN SUCH MILL LEVIES. 

In the event the Property is located within a special taxing district and Buyer desires to 
terminate this contract as a result, i f written notice is received by Seller on or before Off-Record 
Matters Objection Deadline (§2c), this contract shall then terminate. If Seller does not receive 
Buyer's notice by such date, Buyer accepts the effect of the Property's inclusion in such special 
taxing district(s) and waives the right to so terminate. 

e. Right to Object, Cure. Buyer's right to object shall include, but not be limited to those 
matters listed in § 12. If Seller receives notice of unmerchantabiiity of title or any other 
unsatisfactory title condition(s) or commitment terms as provided in §8 a, b, c and d 
above, Seller shall use reasonable effort to correct said items and bear any nominal 
expense to correct the same prior to Closing. If such unsatisfactory title condition is not 
corrected to Buyer's satisfaction on or before Closing, this contract shall then terminate; 
provided, however, Buyer may, by written notice received by Seller, on or before 
Closing, waive objection to such items. 

f. Title Advisory. The Title Documents affect the title, ownership and use of the Property 
and should be reviewed carefully. Additionally, other matters not reflected in the Title 
Documents may affect the title, ownership and use of the Property, including without 
limitation boundary lines and encroachments, area, zoning, unrecorded easements and 
claims of easements, leases and other unrecorded agreements, and various laws and 
governmental regulations concerning land use, development and environmental matters. 
The surface estate may be owned separately from the underlying mineral estate, 
and transfer of the surface estate does not necessarily include transfer of the 
mineral 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 excluded from the 
title insurance policy. Buyer is advised to timely consult legal counsel with respect to all 
such matters as there are strict time limits provided in this contract (e.g., Title Objection 
Deadline [§2c] and Off-Record Matters Objection Deadline [§2c]). 

9. LEAD-BASED PAINT. Unless exempt, i f the improvements on the Property include one or 
more residential dwellings for which a building permit was issued prior to January 1, 1978, 
this contract shall be void unless a completed Lead-Based Paint Disclosure (Sales) form is 
signed by Seller and the required real estate licensees, which must occur prior to the parties 
signing this contract. 

10. PROPERTY DISCLOSURE, INSPECTION AND INSURABILITY; BUYER 
DISCLOSURE. On or before Seller's Property Disclosure Deadline (§2c), Seller agrees to 
provide Buyer a written disclosure of adverse matters regarding the Property completed by 
Seller to the best of Seller's current actual knowledge. 
a. Inspection Objection Deadline. Buyer shall have the right to have inspection(s) of the 

physical condition of the Property and Inclusions, at Buyer's expense. If the physical 
condition of the Property or Inclusions is unsatisfactory in Buyer's subjective discretion, 
Buyer shall, on or before Inspection Objection Deadline (§2c): 
(1) notify Seller in writing that this contract is terminated, or 
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(2) provide Seller with a written description of any unsatisfactory physical condition 
which Buyer requires Seller to correct (Notice to Correct). 

If written notice is not received by Seller on or before Inspection Objection Deadline (§2c), 
the physical condition of the Property and Inclusions shall be deemed to be satisfactory to Buyer. 

b. Resolution Deadline. If a Notice to Correct is received by Seller and if Buyer and Seller 
have not agreed in writing to a settlement thereof on or before Resolution Deadline 
(§2c), unless before such termination Seller receives Buyer's written withdrawal of the 
Notice to Correct. 

c. Insurability. This contract is conditioned upon Buyer's satisfaction, in Buyer's 
subjective discretion, with the availability, terms, conditions and premium for property 
insurance. This contract shall terminate upon Seller's receipt, on or before Property 
Insurance Objection Deadline (§2c) of Buyer's written notice that such insurance was 
not satisfactory to Buyer. If said notice is not timely received, Buyer shall have waived 
any right to terminate under this provision. 

d. Damage; Liens; Indemnity. Buyer is responsible for payment for all inspections, 
surveys, engineering reports or for any other work performed at Buyer's request and shall 
pay for any damage which occurs to the Property and Inclusions as a result of such 
activities. Buyer shall not permit claims or liens of any kind against the Property for 
inspections, surveys, engineering reports and for any other work performed on the 
Property at Buyer's request. Buyer agrees to indemnify, protect and hold Seller harmless 
from and against any liability, damage, cost or expense incurred by Seller in connection 
with any such inspection, claim, or lien. This indemnity includes Seller's right to recover 
all costs and expenses incurred by Seller to enforce this subsection, including Seller's 
reasonable attorney and legal fees. The provisions of this subsection shall survive the 
termination of this contract. 

11. CLOSING. Delivery of deed from Seller to Buyer shall be at Closing (Closing). Closing shall 
be on the date specified as the Closing Date (§2c) or by mutual agreement at an earlier date. 
The hour and place of Closing shall be as designated by mutual agreement.. 

12. TRANSFER OF TITLE. This paragraph applies only if Seller has exercised its option to 
acquire the Property from Community Office Investors, Inc. and holds fee title to the 
Property. Subject to tender or payment at Closing as required herein and compliance by Buyer 
with the other terms and provisions hereof, Seller shall execute and deliver a good and 
sufficient general warranty deed to Buyer, at Closing, conveying the Property free and clear 
of all taxes except the general taxes for the year of Closing. Except as provided herein, title 
shall be conveyed free and clear of all liens, including any governmental liens for special 
improvements installed as of the date of Buyer's signature hereon, whether assessed or not. 
Title shall be conveyed subject to: 
a. those specific Exceptions described by reference to recorded documents as reflected in 

the Title Documents accepted by Buyer in accordance with §8a (Title Review), 
b. distribution utility easement, 
c. those specifically described rights of third parties not shown by the public records of 

which Buyer has actual knowledge and which were accepted by Buyer in accordance 
with §8b (Matters Not Shown by the Public Records), and §8c (Survey Review). 

d. inclusion of the Property within any special taxing district, 
e. the benefits and burdens of any declaration and party wall agreements, i f any, and 
f. none other. 
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13. PAYMENT OF ENCUMBRANCES. Any encumbrance required to be paid shall be paid at 
or before Closing from the proceeds of this transaction or from any other source. 

14. CLOSING COSTS; DOCUMENTS AND SERVICES. 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 provided herein. Buyer and Seller shall sign and complete all customary or 
reasonably required documents at or before Closing. Fees for real estate Closing services shall 
be paid at Closing by • One-Half by Buyer and One-Half by Seller • Buyer • Seller • 
Other *. 
The local transfer tax of N/A% of the Purchase Price shall be paid at Closing by • One-Half 

by Buyer and One-Half by SellerD Buyer • Seller. Any sales and use tax that may accrue 
because of this transaction shall be paid when due by • Buyer • Seller. 
15. PRORATIONS. The following shall be prorated to Closing Date (§2c), except as otherwise 

provided: 
a. Taxes. Personal property taxes, if any, and general real estate taxes for the year of 

Closing, based on • The Taxes for the Calendar Year Immediately Preceding 
Closing • Most Recent Mill Levy and Most Recent Assessment • Other 

b. Rents. Rents based on • Rents Actually Received • Accrued. Security deposits held 
by Seller shall be credited to Buyer. Seller shall assign all leases to Buyer and Buyer 
shall assume such leases. 

c. Other Prorations. Water, sewer charges; and interest on any continuing loan, and * 
d. Final Settlement. Unless otherwise agreed in writing, these prorations shall be final. 

16. POSSESSION. Possession of the Property shall be delivered to Buyer on Possession Date 
and Possession Time (§2c), subject to the following leases or tenancies: any existing tenancy 
in effect on date of exercise. 
If Seller, after Closing, fails to deliver possession as specified, Seller shall be subject to 

eviction and shall be additionally liable to Buyer for payment of $N/A per day from the Possession 
Date (§2c) until possession is delivered. 
17. NOT ASSIGNABLE. This contract shall not be assignable by Buyer without Seller's prior 

written consent. Except as so restricted, this contract shall inure to the benefit of and be 
binding upon the heirs, personal representatives, successors and assigns of the parties. 

18. INSURANCE; CONDITION OF, AND DAMAGE TO PROPERTY AND INCLUSIONS. 
Except as otherwise provided in this contract, the Property, Inclusions or both shall be 

delivered in the condition existing as of the date of this contract, ordinary wear and tear 
excepted. 
a. Casualty Insurance. In the event the Property or Inclusions shall be damaged by fire or 

other casualty prior to Closing, in an amount of not more than ten percent of the total 
Purchase Price, Seller shall be obligated to repair the same before the Closing Date 
(§2c). In the event such damage is not repaired within said time or if the damages exceed 
such sum, this contract may be terminated at the option of Buyer by delivering to Seller 
written notice of termination. Should Buyer elect to carry out this contract despite such 
damage, Buyer shall be entitled to a credit, at Closing, for all the insurance proceeds 
resulting from such damage to the Property and Inclusions payable to Seller but not the 
owners' association, i f any, plus the amount of any deductible provided for in such 
insurance policy, such credit not to exceed the total Purchase Price. 

b. Damage, Inclusions and Services. Should any Inclusion or service (including systems 
and components of the Property, e.g. heating, plumbing, etc.) fail or be damaged between 
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the date of this contract and Closing or possession, whichever shall be earlier, then Seller 
shall be liable for the repair or replacement of such Inclusion or service with a unit of 
similar size, age and quality, or an equivalent credit, but only to the extent that the 
maintenance or replacement of such Inclusion, service or fixture is not the responsibility 
of the owners' association, i f any, less any insurance proceeds received by Buyer 
covering such repair or replacement, 

c. 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 physical 
condition of the Property and Inclusions complies with this contract. 

19. RECOMMENDATION OF L E G A L AND TAX COUNSEL. By signing this document, 
Buyer and Seller acknowledge that the respective broker has advised that this document has 
important legal consequences and has recommended the examination of title and consultation 
with legal and tax or other counsel before signing this contract. 

20. TIME OF ESSENCE, DEFAULT AND REMEDIES. Time is of the essence hereof. If any 
note or check received as Earnest Money hereunder or any other payment due hereunder is not 
paid, honored or tendered when due, or if any other obligation hereunder is not performed or 
waived as herein provided, there shall be the following remedies: 
a. If Buyer is in Default: 

• (1) Specific Performance. Seller may elect to treat this contract as canceled, in which case 
all payments and things of value received hereunder shall be forfeited and retained on behalf of 
Seller, and Seller may recover such damages as may be proper, or Seller may elect to treat this 
contract as being in full force and effect and Seller shall have the right to specific performance or 
damages, or both. 
• (2) Liquidated Damages. A l l payments and things of value received hereunder shall be 
forfeited by Buyer and retained on behalf of Seller and both parties shall thereafter be released from 
all obligations hereunder. It is agreed that such payments and things of value are LIQUIDATED 
D A M A G E S and (except as provided in subsection c) are SELLER'S SOLE A N D O N L Y R E M E D Y 
for Buyer's failure to perform the obligations of this contract. Seller expressly waives the remedies 
of specific performance and additional damages. 

b. If Seller is in Default: Buyer may elect to treat this contract as canceled, in which case 
all payments and things of value received hereunder shall be returned and Buyer may 
recover such damages as may be proper, or Buyer may elect to treat this contract as 
being in full force and effect and Buyer shall have the right to specific performance or 
damages, or both. 

c. Costs and Expenses. In the event of any arbitration or litigation relating to this contract, 
the arbitrator or court shall award to the prevailing party all reasonable costs and 
expenses, including attorney and legal fees. 

21. MEDIATION. If a dispute arises relating to this contract, prior to 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 parties meet with an impartial person who helps to resolve 
the dispute informally and confidentially. Mediators cannot impose binding decisions. The 
parties to the dispute must agree before any settlement is binding. The parties will jointly 
appoint an acceptable mediator and will share equally in the cost of such mediation. The 
mediation, unless otherwise agreed, shall terminate in the event the entire dispute is not 
resolved within 30 calendar days of the date written notice requesting mediation is sent by one 
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party to the other at the party's last known address. This Section shall not alter any date in this 
contract, unless otherwise agreed. 

22. EARNEST MONEY DISPUTE. In the event of any controversy regarding the Earnest 
Money and things of value (notwithstanding any termination of this contract or mutual written 
instructions), Earnest Money shall not be required to take any action. Earnest Money Holder 
may await any proceeding, or at its option and sole discretion, interplead all parties and deposit 
any money or things of value into a court of competent jurisdiction and shall recover court 
costs and reasonable attorney and legal fees. 

23. TERMINATION. In the event this contract is terminated, all payments and things of value 
received hereunder shall be returned and the parties shall be relieved of all obligations 
hereunder, subject to §§10d, 21 and 22. 

24. ADDITIONAL PROVISIONS. (The following additional provisions have not been 
approved by the Colorado Real Estate Commission.). 
a. "AS-IS" Nature of Sale. Buyer acknowledges and agrees that Seller has not made, does 

not make and specifically negates and disclaims any representations, warranties, 
promises, covenants, agreements or guaranties of any kind or character whatsoever, 
whether express or implied, oral or written, past, present or future, of, as to, concerning 
or with respect to: (a) the value, nature, quality or condition of the Property, including, 
without limitation, the water, soil and geology; (b) the income to be derived from the 
Property; c) the suitability of the Property for any and all activities and uses which Buyer 
may conduct thereon; (d) the compliance of or by the Property or its operation with any 
laws, rules, ordinances or regulations of any applicable governmental authority or body; 
(e) the habitability, merchantability, marketability, profitability or fitness for a particular 
purpose of the Property; or (f) any other matter with respect to the Property, and Seller 
specifically disclaims any representations regarding compliance with any environmental 
protection, pollution or land use laws, rules, regulations, orders or requirements, 
including solid waste, as defined by the U.S. Environmental Protection Agency 
regulations at 40 C.F.R., Part 261, or the disposal or existence, in or on the Property, of 
asbestos or any hazardous substance as defined by the Comprehensive Environmental 
Response Compensation and Liability Act of 1980, as amended, and regulations 
promulgated thereunder. Buyer further acknowledges and agrees that any information 
provided or to be provided by or on behalf of Seller with respect to the Property was 
obtained from a variety of sources and that Seller has not made by independent 
investigation or verification of such information and makes no representations as to the 
accuracy or completeness of such information. Seller is not liable or bound in any 
manner by any oral or written statements, representations or information pertaining to the 
Property, or the operation thereof, furnished by any real estate broker, agent, employee, 
servant or other person. Buyer further acknowledges and agrees that to the maximum 
extent permitted by law, the sale of the Property as provided for herein is made on an 
"AS IS" condition and basis with all faults. Buyer and anyone claiming by, through or 
under Buyer hereby fully and irrevocably releases Seller, Seller's employees, 
representatives and agents, from any and all claims that Buyer may now have or 
hereafter acquire against Seller, Seller's employees, representatives and agents for any 
cost, loss, liability, damage, expense, demand, action or cause of action arising from or 
related to any defects, errors, omissions or other conditions, including environmental 
matters, affecting the Property, or any portion thereof. It is understood and agreed that 

C:\DOCUMENTS AND SETTINGS\PJ\LOCAL SETTINGSYTEMPORARY INTERNET F1LES\0LK8E\C0MMERC1AL C0NTRACT1.WPD 



the Purchase Price has been adjusted by prior negotiation to reflect that all the Property 
is sold by Seller and purchased by Buyer subject to the foregoing. It is expressly 
understood that Seller does not represent or warrant acreage or matters of survey. In 
particular but not by way of limitation, Seller does not warrant that fences are exactly on 
boundary lines, or against encroachments, if any there be, by neighbor's fences which 
could, because of the passage of time, possibly establish a new valid boundary line. 

b. Title Insurance. The title insurance policy referred to in Section 8 shall be issued on the 
A L T A 1987 Owner's Form, amended 10/17/92, with standard printed exceptions 1,2,3 
and 4 deleted and Colorado endorsement forms added thereto. 

c. Survey. Prior to Closing, Buyer may obtain a current pinned or monumented boundary 
and improvements survey of the Property, certified by a licensed Colorado surveyor, 
showing thereon the correct legal description, property dimensions, easements, rights of 
way and encroachments, if any, recorded or in place, and all improvements, with the 
dimensions thereof. The Survey shall be considered one of the Title Documents. The 
cost of the Survey will be paid by Buyer at the closing. 

d. Contingencies. This Contract and Buyer's performance hereunder are contingent upon 
satisfaction of all conditions set forth in the Option. 

e. Access Prior to Closing. Prior to closing, but only after exercise of the option, Buyer 
shall have the right to enter the Property, provided that (1) such entrance and Buyer's 
activities on the Property shall not interfere with Seller's or Tenant's use thereof; 
(2) inspections, surveys and test borings shall be permitted, but no construction of any 
type shall be allowed; (3) Buyer shall at all times comply with applicable laws and 
ordinances and shall save and protect the Property, Seller and Tenant harmless from any 
and all liability and liens on account of Buyer's activities on the Property; (4) Buyer 
shall engage in no activities that could lead to or cause erosion, permanent harm, damage 
or littering to or of the Property; (5) Buyer shall fill all test holes, and shall leave the 
Property in the same condition as when such entrance occurred; and (6) it shall be 
Buyer's responsibility and obligation to cause its employees, agents and contractors to 
comply fully with the letter and spirit of this subparagraph. 

f. Property Information. Seller, without additional cost to Buyer, within twenty (20) days 
after the date hereof, shall deliver to Buyer copies of all surveys, engineering studies, 
feasibility studies, soil and water test results, maps, plats, contracts, documents, 
agreements, permits, licenses, reports and data pertaining to or affecting the Property 
which are in Seller's possession or under Seller's control. In the event of termination of 
this Contract for any reason other than Seller's default, Buyer, without additional cost to 
Seller, shall promptly return to Seller all of the above listed materials pertaining to the 
Property which are in Buyer's possession or under Buyer's control. 

g. Brokers. Each of the parties hereto agrees to indemnify and hold the other harmless 
from any and all broker's and sales agent's commissions and fees, and for all costs and 
expenses, including reasonable attorney fees, incurred in connection with any such 
claims, except as to brokers or agents with whom such other party has contracted 
directly. 

h. Notices. Any and all notices or other communications between the parties hereto shall 
be deemed received when delivered personally to P. J. McGovern on behalf of Seller or 
to the City Attorney on behalf of Buyer, or two days following deposit thereof with the 
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United States Postal Service, postage prepaid, registered or certified, addressed as 
follows: 

To Buyer: City of Grand Junction 
Attn: City Attorney 
City Hall 
250 N. 5th Street 
Grand Junction, CO 81501 

To Seller: P. J. McGovern 
H. R. Adventures, LLC 
101 S. Third Street, Suite 360 
Grand Junction, CO 81501 

i . Survival. A l l representations, warranties and covenants made herein shall survive the 
closing and conveyance of title hereunder and remain enforceable thereafter. 

25. ENTIRE AGREEMENT, MODIFICATION, SURVIVAL. This contract constitutes the 
entire contract 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 upon 
the parties, or enforceable unless made in writing and signed by the parties. Any obligation in 
this contract that, by its terms, is intended to be performed after termination or Closing shall 
survive the same. 

26. NOTICE, DELIVERY AND CHOICE OF LAW. 
a. Physical Delivery. Except for the notice requesting mediation described in §21, and 

except as provided in §26b below, all notices must be in writing. Any notice to Buyer 
shall be effective when received by Buyer or by Selling Brokerage Firm, and any notice 
to Seller shall be effective when received by Seller or Listing Brokerage Firm. 

b. Electronic Delivery. As an alternative to physical delivery, any signed document and 
written notice may be delivered in electronic form by the following indicated methods 
only: • Facsimile • E-mail • None. Documents with original signatures shall be 
provided upon request of any party. 

c. Choice of Law. This contract and all disputes arising 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 this state for property located in 
Colorado. 

27. NOTICE OF ACCEPTANCE, COUNTERPARTS. This proposal shall expire unless 
accepted in writing, by Buyer and Seller, as evidenced by their signatures below, and the 
offering party receives notice of acceptance pursuant to §26 on or before Acceptance 
Deadline Date (§2c) and Acceptance Deadline Time (§2c). If accepted, this document shall 
become a contract between Seller and Buyer. A copy of this document may be executed by 
each party, separately, and when each party has executed a copy thereof, such copies taken 
together shall be deemed to be a full and complete contract between the parties. 

Date: CITY OF GRAND JUNCTION, COLORADO, 
a Colorado home rule municipality 
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Date: 3>l dcTO^*- ZX^C 

By: i J d j ^ j f ^ 
~City Manager y 

City of Grand Junction 
250 N. 5th Street 
Grand Junction, CO 81501 

H. R. ADVENTURES, L L C , a 
Colorado limited liability company 

By: 
P. J. McGovern, Manager 

H. R. Adventures, LLC 
101S. Third Street, Suite 360 
Grand Junction, CO 81501 
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RATIFICATION OF A G R E E M E N T 
Rood Avenue Parking Structure 

This Ratification of Agreement is made on October 31, 2006, by and between the 
City of Grand Junction, a Colorado home rule municipality, for itself and for the Grand 
Junction Downtown Development Authority ("City") and HR Adventures, L L C , a Colorado 
limited liability company ("HR"). 

Recitals. 

A. On October 31, 2006 the City and HR Adventures closed that certain agreement 
between the Parties dated September 27, 2006 known as the Contract to Exchange Interests 
in Real Property ("Exchange Agreement.") A copy of the Exchange Agreement is attached 
hereto and incorporated by this reference as if fully set forth. 

B. Under the Exchange Agreement the City agreed to convey to HR fee title to 
twenty-one (21) contiguous covered parking spaces in a new parking garage to be 
constructed by the City on Lots 13 and 14, Block 103 in the City of Grand Junction ("Parking 
Spaces.") 

C. The Parking Spaces will be conveyed upon completion of the construction and 
condominiumization of the parking garage. The Parking Spaces to be conveyed to HR shall 
generally be located in the area identified on Exhibit A attached hereto. Conveyance of the 
Parking Spaces upon completion of construction shall be by general warranty deed. The 
Parking Spaces, for the purpose of this Agreement, have a gross valuation of $189,000. The 
Parking Spaces will be conveyed subject to no liens or encumbrances. 

IN CONSIDERATION of the Recitals, the mutual covenants set forth herein and the 
consideration heretofore exchanged by the Parties which supports the making of this and the 
other agreements, the City does hereby ratify its obligations under the Exchange Agreement 
to convey 21 parking spaces to HR Adventures upon completion of the construction and 
condominimization of the parking structure, all of which is subject to the terms of the 
Exchange Agreement and full performance by HR of its obligations in closing the Exchange 
Agreement. 

This Ratification of Agreement does not serve to amend, nor shall either party claim that it 
does amend the prior agreements of the Parties and accordingly are prior agreements remain 
in full force and effect. 



IN WITNESS WHEREOF, the parties have set their hands and seals the date and year first 
above written. 

CITY OF G R A N D JUNCTION, a 
Colorado home rule municipality, 

by 
David Varley 
City Manager 

HR ADVENTURES, L L C , a 
Colorado limited liability/company, 

P.J. McGovern 
Operating Manager 

STATE OF COLORADO ) 
) ss. 

C O U N T Y OF M E S A ) 

St 
Subscribed and sworn to before me this %3/ day of October, 2006, by P. J. 

McGovern, as Manager of H. R. Adventures, L L C . 

WITNESS my hand and official seal. 

My commission expires: 
Mv Commission Expires 

06/30/2010 N o t a r y P u b l i c 

STATE OF COLORADO ) 
) ss. 

C O U N T Y OF M E S A ) 

Subscribed and sworn to before me th i s3 / "^^ day of October, 2006, by David A . 
Varley, City Manager for the City of Grand Junction, Colorado. 

WITNESS my hand and official seal. 

My commission expires: » 

% Commission Brnireg Notary Public 
06/30/201CT 

2 



Exhibit A 

Map identifying parking spaces 
to be conveyed to 

HR Adventures, LLC 
not provided to City Clerk's Office 



APPROVAL OF PLANS 

Pursuant to the provisions of Paragraph 6(d)(ii) of the Contract to Exchange Interests in 
Real Property, H. R. ADVENTURES, L L C hereby approves the plans for the parking garage 
identified in that Contract, dated August 30, 2006, Pages C-02 - Site Plan; A l - 1 - Floor Plan; 
A2-1 - Exterior Elevations; and A4-1 - Wall sections and details. 

Dated this 2 ^ £ ~ d a y of October, 2006. 

H. R. ADVENTURES, L L C 

Manager 

t 



CONTRACT TO EXCHANGE INTERESTS IN REAL PROPERTY 

This CONTRACT TO E X C H A N G E INTERESTS IN R E A L PROPERTY ("Agreement") 
is made and entered into this Z7* day of September, 2006, by and between H. R. 
ADVENTURES, L L C , a Colorado limited liability company, hereafter referred to as "HR" and 
the CITY OF GRAND JUNCTION, a Colorado home rule municipality, for itself and for the 
Grand Junction Downtown Development Authority hereafter referred to as "City." 

1. Conveyance to City. Subject to the terms of this Agreement, HR agrees to 
convey to City the following described interest in real property located in the County of Mesa, 
State of Colorado, to-wit: 

A l l rights held by HR under the Lease And Option Agreement dated February 1, 
1999 with Community Office Investors, Inc. ("COI") to acquire the following real 
property: Lots 13 and 14, Block 103, City of Grand Junction. 

The two lots are hereafter referred to as the "Property," and the rights to acquire the Property 
under the Lease And Option Agreement are hereafter referred to as the "Option Rights." 
Conveyance shall be by good and sufficient assignment. The Option Rights, for the purpose of 
this Agreement, have a gross valuation of $189,000. The Option Rights will be conveyed subject 
to the following encumbrances: None. 

The conveyance of the Property follows notice from the City to HR to the effect that i f 
the Property is not voluntarily conveyed, the City will exercise its powers of eminent domain and 
condemn the Property for a public purpose to wit the Parking Garage identified below. 

2. Conveyance To HR. The City agrees to convey to HR the following described 
improvements to be constructed as set forth hereafter, in the County of Mesa, State of Colorado, 
to-wit: 

a. Fee title to twenty-one (21) contiguous covered parking spaces in a new 
Parking Garage to be constructed by the City on Lots 13 and 14, Block 103 in the City of 
Grand Junction ("Parking Spaces"). The Parking Spaces to be conveyed will be 
identified upon completion of the construction and condominiumization of the parking 
garage as further discussed in Paragraphs 3 and 4 below. The Parking Spaces to be 
conveyed to HR shall generally be located in the area identified in the map attached 
hereto as Exhibit A along the eastern side of the garage or near the exit door or elevator 
closest to the eastern side of the garage. 

b. Conveyance of the Parking Spaces shall be by general warranty deed. The 
Parking Spaces, for the purpose of this Agreement, have a gross valuation of $189,000. 
The Parking Spaces will be conveyed subject to the following encumbrances: None. 

K:\Kan\McGovPJ\City oi'GJ\L :XCHANGE CONTRACT Final 2 Draft 927061.doc 



3. Creation of Parking Spaces. The Parking Garage identified in Paragraph 2 has 
not been constructed as of the date of this Agreement. With respect to the construction of the 
Parking Garage the following terms apply: 

a. Construction Responsibilities. HR shall cooperate with the City as 
reasonably necessary at all stages of the pre-construction and construction activities to 
allow the City to use the Property for the purpose of constructing the Parking Garage, 
including performing any and all work, inspections, survey and other matters necessary 
or required in anticipation of construction. Specifically, the City shall have the right to 
test, research and confirm the physical and environmental condition of the Property. 
Furthermore, the City may excavate and demolish the improvements on Lots 13 and 14 
and begin construction phase activities prior to Closing. The City shall manage 
construction of the Parking Garage; however, the City may consider input from HR about 
the means and methods of construction, but the City shall not be bound to act on the 
same. 

The City shall manage the construction project by providing construction 
management and engineering oversight by a Colorado licensed professional engineer in 
good standing. The construction management and engineering review and oversight will 
be in accordance with the construction plans, generally accepted engineering practices 
and i f applicable, the standards set by the City. 

The City will ensure that no portion of the Parking Garage encroaches 
upon Lots 15 and 16. 

The City, by and through its project management personnel, shall be 
responsible for directing means and methods of construction and supervision of the work. 
HR may observe, monitor and examine construction means and methods, but final 
construction decisions are the responsibility of and shall be made by the City. 

The City will make available for inspection by HR, upon HR's written 
request, all solicitations, bids and/or correspondence between the City and project 
contractor(s), professional service providers and/or agents. 

b. Commencement of Project. The City will diligently prosecute 
construction and condominiumization of the Parking Garage. The City agrees that it will 
commence construction promptly after issuance of a building permit. The City agrees to 
complete the parking garage within 500 days from the date of issuance of the building 
permit, save and except delays occasioned by acts of God or failure to obtain appropriate 
materials and supplies necessary for incorporation into the Parking Garage. Delays 
occasioned by any matter set forth in the preceding sentence shall serve to extend the 
completion period by the amount of time equivalent to the time loss. The 
condominiumization of the Parking Garage will be completed on or before December 
31 s t, 2007. 
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c. Quality of Work and Materials. The City agrees that all work 
performed by it, or by its contractors, shall be of workmanlike quality and in accordance 
with the contract documents for the Project. A l l materials, fixtures and systems placed in 
the improvements by the City or its subcontractors are to be new, of good quality and free 
from known defects. 

The City agrees with HR to utilize its best skill, efforts and judgment in 
executing the entire work described in the contract documents; to furnish efficient 
business administration and supervision; to make best efforts to furnish at all times an 
adequate supply of workers and materials, and to perform the work in the best way and 
most expeditious and economical manner. 

d. Mechanic's Lien Provisions. The City covenants and agrees that it shall 
save and hold and indemnify HR free and clear of any and all claims that may be filed 
against the Property pursuant to the terms and provisions of the Colorado Mechanic's 
Lien Act, and further agrees to pay any and all expenses that HR may incur as a result of 
such claims being filed. The City agrees that it will require its contractors and 
materialmen to provide HR with a full and complete release of any claim which they may 
possess at or before time of final payment of the sums due them. 

e. Responsibility for Those Performing the Work. The City shall be 
responsible for the acts and omissions of all of its employees and contractors and their 
agents and employees and all other persons performing any of the work under the 
contract documents. 

f. Protection of Persons and Property. The City shall be responsible for 
initiating, maintaining and supervising reasonable safety precautions and programs in 
connection with the work to prevent damage, injury or loss to employees or other 
persons, the work and other property beside or adjacent thereto. 

g. Default. If the City or its contractor fails to perform the work diligently, 
or abandons or ceases work for a period of forty-five (45) or more days, except for 
reasons beyond the City's control, or fails in any way to perform the conditions hereof, or 
fails to pay laborers, mechanics, materialmen, and suppliers when due, or shall become 
insolvent, or unable to meet its obligations as they become due, or shall make an 
assignment for the benefit of creditors, HR may, and without prejudice to any other rights 
it may have, obtain specific performance of this Agreement by order of a court of 
competent jurisdiction, remove all improvements constructed on the Property and restore 
the Property to its previous condition, with the right to recover its costs of removal and 
restoration from the City, and/or terminate this Agreement, and by giving fourteen (14) 
days written notice of its election to the City. 

4. Closing. HR and the City agree that the terms of this Agreement shall survive 
Closing. Closing of the conveyance of the Option Rights by HR shall occur if at all on or before 
October 31st, 2006. Closing of the conveyance of the Parking Spaces shall occur as set forth in 
Paragraph 5. If Closing does not occur on or before that date the agreement may be cancelled or 
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the Closing may be extended to a date mutually agreeable to HR and the City. Each party agrees 
to execute and deliver the property conveyed to the other party, free and clear of all taxes, except 
general taxes for the year of closing which the other party assumes and agrees to pay subject to 
the adjustment to the date of closing. The hour and place of closing shall be designated by 
mutual agreement. 

5. Condominiumization of Parking Garage. The City and HR agree to reasonably 
cooperate to condominiumize the Parking Garage. Condominiumization of the Parking Garage 
shall occur as soon as regulatory approvals allow. The City and HR's interests, as well as other 
condominium owners' interests, will be reflected in the condominium declarations, covenants, 
conditions and restrictions. The declarations will include terms that apportion (on a 
proportionate share of ownership base) the annual maintenance cost of the parking garage. In 
addition, the declarations will establish common and general elements and address other aspects 
of operation and maintenance, as follows: 

a. Limitation on Assessments. The City and HR shall stipulate and agree 
that the annual assessment to be paid by HR for its 21 parking spaces under the 
declarations shall not exceed $100.00/year/space for a period of seven (7) years from the 
date that the Certificate of Occupancy is issued for the parking garage. This provision 
shall not apply to any special assessment. Commencing with the eighth (8 th) year and for 
every year thereafter, HR shall pay annual assessments at the prevailing rate. The 
covenants shall preclude amendment of these terms without the consent of HR or its 
successor. HR and its successor, i f any, shall be responsible for the payment of any and 
all ad valorem property taxes, possessory interest taxes and other assessments of 
whatever kind made against its interest in the Parking Garage. 

b. Approval of Covenants. HR reserves the right to review and approve the 
covenants, conditions and restrictions and condominium documents for the Parking 
Garage to ensure that its provisions are consistent with the terms of this Agreement. If 
the covenants, conditions and restrictions and condominium documents are consistent 
with the terms of this Agreement, then HR shall approve the same. 

c. Closing - Parking Spaces. The Closing of the sale of the Parking Spaces 
shall occur within thirty days after issuance of a Certificate of Occupancy by the city for 
the Parking Garage, and the recording of both the declaration and condominium map for 
the Parking Spaces. 

6. Development of Lots 15 and 16. Due to the anticipated construction of the 
Parking Garage on Lots 13 and 14, HR (or its successors) expect that Lots 15 and 16 will be 
developed at some point in the futureand has requested and received the following assurances: 

a. Development. HR shall have sole discretion and control over the 
development of Lots 15 and 16, in accordance with the requirements of then applicable 
law, rule or regulation of any entity having jurisdiction over HR and/or Lots 15 and 16. 
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b. Compliance With City Codes. Subject to the Zoning and Development 
Code in effect at the time, any development of Lots 15 and 16 shall be subject to the 
City's review and approval of HR's application. A l l reviews will be conducted by the 
City in good faith and in the ordinary course of business. 

c. Abutment To Parking Garage. Notwithstanding the foregoing, the City 
has expressly agreed that HR's improvements may physically adjoin the Parking Garage, 
in accordance with applicable codes, laws, rules and regulations in effect at the time. 

d. Conditions To Closing. A l l of HR's obligations to close this exchange 
are expressly made subject to: 

i . A written acknowledgment from the City's Chief Building Official 
that HR's improvements may be constructed so that the west wall/side of HR's structure 
will physically adjoin the east wall/side of the parking garage without requiring physical 
separation of HR's improvements from the Parking Garage; 

i i . HR's approval, in its sole discretion, of the plans for the east side 
and walls of the Parking Garage showing the feasibility of the anticipated physical 
joinder of HR's improvements to the east side and walls of the parking garage. 
Notwithstanding any provision of this Agreement to the contrary, the plans must show 
that the east wall/side of the parking garage will be constructed along the boundary line 
separating Lots 14 and 15 in Block 103 so that HR's improvements may abut the east 
wall/side without encroachment onto Lot 14. The City agrees that no changes which 
would materially affect HR's ability to physically join its improvements to the parking 
garage, and construct direct access to the second and third levels, will be made to the 
plans without HR's written consent following HR's approval of the plans. 

i i i . The City has acquired COI, subject to the Lease And Option 
Agreement with HR, and the City and HR have agreed to an amendment of the Lease and 
Option Agreement which allows HR to assign its rights to acquire Lots 13 and 14 under 
the Agreement to the City, and to retain the option to separately acquire Lots 15 and 16 
under the original terms of the Agreement. 

e. Fire Wall. The City may, but is not obligated to, construct, in its sole 
discretion and at its expense, a fire wall on the east side of the Parking Garage in a 
manner which will allow the physical joinder of HR's (or its successors') improvements 
to the east wall of the garage without the necessity of building another fire wall as a part 
of HR's (or its successors') improvements. If the City constructs a fire wall in this 
location, i f the structure built by HR adjoins the Parking Garage, and i f HR is not 
required to construct a fire wall as a part of its improvements in order to physically adjoin 
the east wall of the Parking Garage, HR (or its successors) shall pay to the City the sum 
of $125,000, plus simply interest at the rate of 5% per annum from the date of completion 
of the Parking Garage to the date of payment, at the time of issuance of a building permit 
to HR for construction of improvements on Lots 15 and 16. For purposes of this 
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subparagraph, the terms "improvements" means an office building or some similar 
permanent structure on Lots 15 and 16 as allowed by zoning in effect at the time of 
improvements. 

7. Environmental Conditions. 

a. Existing Environmental Reports. COI retained at its expense STTI 
Environmental and Engineering Consultants, a qualified independent consultant, to 
evaluate the environmental condition of the Property, and to remediate and monitor the 
hazardous materials found on the Property. The City acknowledges receipt of, or access 
to, STTI's records with respect to the contamination of the Property and its current level 
of remediation. 

b. "As Is" Nature of Sale to City. The City acknowledges and agrees that 
COI and HR have not made, do not make, and specifically negate and disclaim any 
representations, warranties, promises, covenants, agreements, or guarantees of any kind 
or character whatsoever, whether express or implied, verbal or written, concerning: 

i . The value, nature, quality, or condition of the Property; 

i i . The suitability of the Property for any and all activities and uses 
which the City may conduct thereon; 

i i i . The compliance of the Property with any laws, rules, ordinances, 
or regulations of any applicable governmental authority or body; and 

iv. Any other matter with respect to the Property, including 
compliance with environmental protection, pollution, or land use laws, rules, regulations, 
orders, or requirements, including solid waste, and the disposal or existence in or on the 
Property of asbestos or any hazardous substance. 

The City further agrees that, having been given the opportunity to inspect the Property, the City 
is relying solely on the City's own investigation of the Property, and not on any information 
provided by HR. The City further acknowledges and agrees that, to the maximum extent 
permitted by law, the sale of the Property as provided for herein is made on an "AS IS" condition 
and "WITH A L L F A U L T S . " The City and anyone claiming by, through, or under the City 
hereby fully and irrevocably releases HR, HR's members, managers employees, representatives, 
and agents from any and all claims that the City may now have or hereafter acquire against HR, 
HR's members, managers employees, representatives and agents, for any cost, loss, liability, 
damage, expense, demand, action, or cause of action arising from or related to any defects, 
errors, omissions, or other conditions, including environmental matters, affecting the Property, or 
any portion thereof. It is understood and agreed that the values have been adjusted by prior 
negotiation to reflect that the Option Rights to the Property are exchanged by HR and acquired 
by the City subject to the foregoing. 
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8. Title. Title to the interests in real property to be exchanged between the parties 
shall be merchantable in the respective parties hereto. 

9. Possession. Possession of the premises shall be delivered to each party as 
follows: 

a. Possession of Lots 13 and 14/Substitute Parking. The City shall be 
entitled to possession of Lots 13 and 14 prior to Closing at such time as it reasonably 
requires use of these lots for construction purposes without further notice to HR. HR 
agrees to allow the City to take possession of the Property effective September 27, 2006 
for the purpose of site preparation, including the removal of asphalt and to begin 
construction phase activities. If this Agreement is terminated prior to Closing, the City 
shall restore the Property to its current condition as a parking lot, and each party shall 
bear 50% of the cost of such restoration. As a condition of its right to take possession, 
the City has provided at no cost to HR, 23 free parking passes for the displaced users of 
the Property until the City delivers possession of the 21 parking spaces in the Parking 
Garage to HR. At the request of HR, the City shall designate by appropriate signage up 
to 23 parking spaces for the exclusive use of the displaced users in the public parking lot 
between at the 3 r d & Main Sts. lot, if requested by HR. Other permits not assigned to this 
lot, may be used at any 10 hour parking space. Substitute parking rights shall expire when 
the Parking Garage is open for occupancy. 

b. Cooperation By HR. As the holder of the Option Rights, HR agrees to 
sign any development application and otherwise cooperate as reasonably necessary to 
allow the City to construct the Parking Garage on Lots 13 and 14. 

c. Possession of Parking Spaces. HR shall be entitled to possession of the 
Parking Spaces in the Parking Garage when the Parking Garage is open for occupancy. 

d. Temporary Possession of Lots 15 and 16. HR agrees to reasonably 
cooperate with the City during construction of the Parking Garage. Reasonable 
cooperation shall include but not be limited to occasional interference from construction 
equipment, including noise and dust generated there from and as needed for temporary 
construction access and easements. 

10. Casualty. In the event that any of the real property interests to be exchanged is 
damaged by fire or other casualty prior to time of closing in an amount of not more than twenty 
percent of the value of the interest, the seller of the damaged interest shall be obligated to repair 
the same before the closing. In the event such damage shall exceed such value, this contract may 
be canceled at the option of the other party. Should the other party elect to carry out this 
agreement despite such damage, such other party shall be entitled to all the credit for the 
insurance proceeds resulting from such damage, not exceeding, however, the total value. 

11. No Brokers. It is agreed that no brokers are acting on behalf of either party of 
this transaction, and that neither has incurred an obligation to pay a commission to any broker as 
a result of this transaction. 
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12. Default. Time is of the essence hereof, and i f any payment or other condition 
hereof is not made, tendered or performed by either of the parties hereto as herein provided, the 
non-defaulting party may elect to terminate this Agreement, or to treat this contract as being in 
full force and effect, and the non-defaulting party shall have the right to an action for specific 
performance and damages. HR's rights to specific performance expressly include, without 
limitation, the right to require the City to complete construction of the parking garage once 
construction has commenced on the Property, the right to compel the City to convey the 21 
parking spaces, and the right to develop and acquire improvements constructed on Lots 15 and 
16. In the event the Agreement is terminated before completion of the parking garage, HR's 
remedies shall include the right to require the City to remove any improvements constructed on 
the Property at the sole expense of the City, and to restore the Property to its previous condition. 
In the event that either party files an action in the courts to enforce this Agreement, the 
prevailing party, in the court's opinion, shall be entitled to recover its attorney fees and costs 
incurred therein. 

13. Assignment. HR may assign any or all of its rights under this Agreement, before 
or after Closing. However, sale of the 21 condominimiumized parking spaces will be restricted 
to owners or tenants of the Dalby Wendland Building, and this block of parking will be granted 
one common vote on any condominimium association or property owners group charged with 
the management of the Parking Garage. 

14. Option To Acquire Lots 15 and 16. In consideration of the benefits received 
under this Agreement, the sufficiency of which is acknowledged, HR grants to the City the 
option to purchase Lots 15 and 16 i f and only if all of the conditions set forth below are satisfied. 

a. Conditions Precedent. The option granted herein may only be exercised 
on or after October 1, 2013 if HR (or its successors and assigns) has not commenced the 
development of Lots 15 and 16 by that date. For purposes of this Agreement, 
"commenced the development of Lots 15 and 16" means that HR has submitted a bona 
fide development application to the City Community Development Department for 
construction of an office building or similar structure in good faith, and thereafter 
exercises reasonable diligence in prosecuting the application. HR may amend, withdraw 
and re-submit, and/or submit new applications following any denial of an application, and 
shall still be deemed to have commenced the development of Lots 15 and 16. The option 
granted herein shall expire, and may no longer be exercised, once HR (or its successors 
and assigns) has received approval of its development application and has been issued a 
building permit. 

b. Duration. If HR has not commenced development of Lots 15 and 16 by 
October 1, 2013, the City may exercise its option by delivering two duly signed contracts 
in the form attached hereto as Exhibit B on or before September 30, 2014. HR shall 
thereupon sign and return one copy of the contract. 

c. Purchase Price and Payment. The purchase price shall be the fair 
market value of the property at its highest and best use as of the date of exercise. If the 
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parties cannot agree on the fair market value of the lots, they shall mutually select an 
independent appraiser to perform an appraisal, and the result of the appraisal shall be 
binding on both parties. If the parties are unable to agree on an appraiser, the Chief 
Judge of the Twenty-First Judicial District, or his designee, shall make the selection from 
names and resumes submitted by the parties. The purchase price, as finally determined, 
will be paid to HR in certified funds at the Closing. 

d. Closing. The Closing shall take place at a time and place as determined 
by the parties within thirty days from the date the purchase price is determined. 

e. Expiration. If the conditions to exercise of this option do not occur, or i f 
the City fails to exercise the option within the period allowed, or if the City defaults in 
the closing of the option after exercise, this option shall automatically expire and 
terminate, and neither party shall have any further rights hereunder, without the necessity 
of further action or documentation by either party. 

15. Survival. A l l representations and covenants of the parties shall survive the 
closing hereof. This contract shall be binding upon and shall inure to the benefit of the parties 
hereto, their heirs, successors, and assigns. 

16. Additional provisions: 

a. Section 1031 Exchange. This transaction is intended by both parties to 
qualify as a tax deferred exchange of like kind property under §1031 of the Internal 
Revenue Code. A l l terms and provisions of this Agreement shall be interpreted, i f 
possible, to accomplish this purpose. 

b. Continued Existence of COI. The City shall continue COI in existence 
as a Colorado limited liability company in good standing until HR either exercises and 
closes its option to purchase Lots 15 and 16, or the option expires. 

H. R. ADVENTURES, L L C , a 
Colorado limited liability company 

CITY OF GRAND JUNCTION,COLORADO, 
a Colorado home rule municipality 

By: 
^^fty^lanage^' ^^jj 
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Exhibit A 

Map identifying parking spaces 
to be conveyed to 

HR Adventures, LLC 
not provided to City Clerk's Office 



ADDENDUM TO LEASE AND OPTION AGREEMENT 

THIS A D D E N D U M is entered into as of the 18 t h day of October, 2006 between 
COMMUNITY OFFICE INVESTORS, INC. ("COI") and H. R. ADVENTURES, L L C 
("HR"). 

Recitals 

A . COI and HR are parties to a Lease and Option Agreement dated February 1, 1999. 

B. Under the Lease and Option Agreement, HR presently leases Lots 13, 14, 15 and 16, 
Block 103, City of Grand Junction, Mesa County, Colorado. HR also has the option to purchase 
these lots for consideration already paid to COI. 

C. H R desires to assign its option rights to purchase Lots 13 and 14 to the City of 
Grand Junction, and to separately retain the option to purchase Lots 15 and 16 under the original 
terms of the Lease and Option Agreement. 

D. COI is willing to amend the Lease and Option Agreement to consent to HR's 
assignment of its option rights with respect to Lots 13 and 14, and to confirm its agreement that 
HR wil l thereafter retain the option to purchase Lots 15 and 16 separately under the original 
terms of the Lease and Option Agreement. 

Agreement 

IN CONSIDERATION of the Recitals and the mutual covenants set forth herein, the 
parties agree to amend the Lease and Option Agreement as follows: 

1. Consent to Assignment of Option Rights. COI hereby gives its consent to the 
assignment of HR's option rights as to Lots 13 and 14, Block 103, City of Grand Junction, to the 
City of Grand Junction. Following the assignment, COI acknowledges that the City of Grand 
Junction will have and may exercise all of the rights of HR to purchase Lots 13 and 14 in its 
name under the terms of the Lease and Option Agreement. 

2. Option Rights to Lots 15 and 16. COI hereby agrees that the purchase option 
contained in the Lease and Option Agreement is hereby amended to allow HR to exercise the 
option rights to purchase Lots 15 and 16, Block 103, City of Grand Junction, separately and 
without regard to any transactions involving Lots 13 and 14. HR's option rights to purchase Lots 
15 and 16 shall be otherwise on the same terms and conditions as set forth in the Lease and 
Option Agreement. HR may exercise its option to purchase Lots 15 and 16 without regard to 
whether or when the City of Grand Junction exercises its option to purchase Lots 13 and 14. 

3. Effect. Except as expressly modified by this Addendum, the terms of the Lease 
and Option Agreement between the parties, dated February 1, 1999, remain in full force and 
effect. 



ASSIGNMENT 

For valuable consideration, the receipt and sufficiency of which is here 
H. R. ADVENTURES, L L C , a Colorado limited liability company, hereby assigns to the CITY 
OF GRAND JUNCTION its exclusive and irrevocable option under the Lease and Option 
Agreement with Community Investors, Inc., dated February 1, 1999, to purchase Lots 13 and 14, 
Block 103, City of Grand Junction, together with the improvements thereon, and all rights, ways, 
alleys, privileges and appurtenances belonging or in anywise appertaining thereto. This 
Assignment is subject to the terms and conditions of the foregoing Lease and Option Agreement, 
including Exhibit A attached to that Agreement. This Assignment is conditioned upon the 
written consent of Community Office Investors, Inc. to the assignment of H . R.'s option rights as 
to Lots 13 and 14, and its written acknowledgment that H. R. Adventures, L L C retains an 
exclusive and irrevocable option to purchase Lots 15 and 16, Block 103, City of Grand Junction, 
under the terms set forth in the Lease and Option Agreement, following this Assignment. 

Dated this 31 s t day of October, 2006. 

H. R. ADVENTURES, L L C 

STATE OF C O L O R A D O ) 
) ss 

C O U N T Y OF M E S A ) 

St 
Subscribed and sworn to before me this <£/ day of October, 2006, by P. J. McGovern, 

as Manager of H . R. Adventures, L L C . 

WITNESS my hand and official seal. 

06/30/2010 VLUAu*-s / /{ULAMJ~L_ 

Notary Public V 



E x h i b i t 6 

LEASE AND OPTION AGREEMENT 

This LEASE AND OPTION AGREEMENT made and entered into as of the 1st 
day of February, 1999, by and between Community Office Investors, Inc. (hereinafter 
referred to as "Lessor"), and H R Adventures, LLC (hereinafter referred to as 
"Lessee"). 

WITNESSETH: 

WHEREAS, Lessor warrants that it is the owner and in possession of real 
property situated in Mesa County, Colorado and described more particularly as Lots 13, 
14, 15 and 16, Block 103, City of Grand Junction, Mesa County, Colorado (hereinafter 
referred to as the "Premises"); and 

WHEREAS, Lessor is willing to lease said real property to Lessee in accordance 
with the covenants and agreements hereinafter set forth, and Lessee is willing to accept 
said Lease in accordance with said covenants and agreements; and 

WHEREAS, Lessor is willing to extend to Lessee the option to purchase said 
Premises in accordance with the terms of the option hereinafter set forth; 

NOW, THEREFORE, in consideration of the mutual covenants, promises and 
conditions and payments herein contained and in consideration of that certain 
Commercial Contract to Buy and Sell Real Estate dated January 20, 1999, the parties 
agree as follows: 

1. Granting. For and in consideration of the rent hereinafter to be received 
and the covenants and agreements to be kept and performed by Lessee, Lessor does 
hereby grant, devise and lease unto Lessee the following described real property 
together with appurtenances now or hereafter appertaining thereto: 

Lots 13, 14, 15 and 16, Block 103, City of Grand Junction, 
Mesa County, Colorado 

2. Term/Right to Renew. The term of this Lease and Option Agreement shall 
expire on the earliest of the following: 

a. Five (5) years from the date notification is received by the Lessor 
from the Colorado Department of Labor and Employment, Oil Inspection 
Section, that Lessor has complied with all orders, plans and/or directives 
required, authorized or approved by said Section; or 

b. At 11:59 p.m. on the 30th day of January, 2019, unless the term of 
this lease is extended as follows in which case expiration shall be extended 
to the end of the applicable extension term. Lessor agrees that Lessee 
shall have the option and right to renew this Lease and Option Agreement 



for two (2) twenty (20) year terms under the same conditions as herein set 
out. In order to avail itself of this option, Lessee must notify the Lessor in 
writing at least thirty (30) days before the expiration of the first twenty 
(20) year term and, likewise, at least thirty (30) days before the expiration 
of the second twenty (20) year term of its intention to renew this Lease. 

3. Rental. Lessee covenants and agrees to pay to Lessor as and for the rental 
for the full term, and any subsequent terms, the sum of one dollar ($1.00) per year for 
each year of the Lease and any subsequent terms; each payment to be made on 
February 1 of each Lease year. Said payment shall be tendered to Lessor at 464 Main 
Street, Grand Junction, Colorado or at such other place as Lessor may from time to time 
designate in writing. As additional rent, Lessee agrees to pay Lessor one thousand 
dollars ($1,000.00) per annum, with pro ration for partial years, beginning one (1) month 
after notification of compliance as set forth in paragraph 2(a) is received by Lessor and 
continuing until the purchase option is exercised pursuant to the provisions of 
paragraph 17(c). Additional rent pursuant to the provisions of this paragraph is due at 
the end of any twelve (12) month period or at the time the purchase option is exercised. 

4. Taxes. Lessee agrees to pay the yearly general real property taxes levied 
and assessed against the Premises throughout the term herein granted. Lessee's 
obligation under this paragraph shall be prorated for any partial years that Lessee is in 
possession of the Premises under this Lease at the beginning or end of the Lease term. 
Lessor agrees to furnish to Lessee a copy of the tax notice evidencing the amount of 
taxes due promptly upon receipt. Lessee shall pay such sum for taxes to Lessor not later 
than April 30 of each year, or one-half by the last day of February and the balance by 
June 15, as Lessor shall request. 

5. Expiration. Lessee agrees that upon the expiration of this Agreement, and 
in the event Lessee fails to exercise the option to purchase the property contained 
herein, it will surrender and yield up the Premises and property covered hereby to the 
Lessor in as good order and condition as when received, loss by fire, flood, the elements 
or Act of God, and ordinary wear and tear excepted, except by Lessee's negligence. 

6. Holdover. It is mutually agreed that if, after the expiration of the term of 
this Lease by limitation of time or as extended as provided above, Lessee, without 
exercising its option to purchase, shall remain in possession of said Premises and 
continue to pay rent without a written agreement as to such possession, then it shall be 
regarded as a tenant from month to month at a monthly rental, payable in advance, 
equivalent to the last month's rent hereunder. 

7. Repairs. Maintenance and Indemnity. Lessee covenants that he will keep 
and maintain the Premises in good and tenantable repair. It is the intention of both 
parties that Lessee shall be responsible for all maintenance and repairs in connection 
with improvements to the leased Premises including improvements constructed on the 
Premises pursuant to the provisions of paragraph 12 of this Lease. Lessee shall also be 
responsible for maintenance and repair of pipes and connections located below the 
ground of the leased Premises. Lessee agrees to indemnify and hold harmless Lessor 
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from all expense, damages, costs and penalties, including interruption or loss of use of 
the Premises due to excavations and subsidence or loss of support for above ground 
improvements due to any construction, excavation, repair or remediation on the Premises 
if such activities are performed by, caused by or authorized by Lessee. Lessor agrees to 
indemnify and hold harmless Lessee from all expenses, damages, costs and penalties, 
including interruption or loss of use of the Premises due to excavation and subsidence or 
loss of support for above ground improvements due to any construction, excavation, 
repair or remediation occurring below the ground, if such activities are performed by, 
caused by or authorized by Lessor. 

8. Alterations or Modifications. Any alterations, improvements or changes to 
the leased Premises shall become a part of the leased Premises and remain thereon at the 
termination of this Agreement. Any trade fixtures, equipment or other personal property 
installed in the leased Premises by the Lessee shall remain the property of the Lessee and 
may be removed by the Lessee at any time during the term of this Lease, provided that 
upon the removal of those trade fixtures or equipment which must necessarily be affixed 
to walls, ceilings, floors or any other part of the leased Premises, the Lessee shall be 
responsible for the repair of all damage to any part of the leased Premises occasioned by 
their installation or removal. 

9. Utilities. Lessee agrees to promptly pay any and all charges for utilities 
including, but not limited to, charges for electricity, gas, water, sewage service and any 
charge for garbage and trash collection and the like and other utilities supplied to or 
upon any part of the Premises as well as any other expenses incurred for operation 
hereunder. 

10. Special Assessments. Licenses and Other Taxes. Lessor shall not be 
obligated or required to pay any special assessments or other charges which may be 
levied, assessed or charged against the demised Premises, and, in addition, Lessor shall 
pay no fees, licenses, occupational privilege taxes on or with respect to the maintenance 
and use of said Premises and property or in any way related to the conduct of the 
business being conducted upon said Premises, except as shall be its obligation by virtue 
of any other agreement with Lessee. Otherwise, Lessee shall pay or cause to be paid 
any such special assessments or other charges, fees, licenses, occupational privilege taxes 
by virtue of the conduct of the business upon the Premises. Upon request of the Lessor, 
the Lessee agrees to deliver to Lessor, within ten (10) days of said request, duplicate 
receipts showing such payment. 

11. Insurance. The parties agree that the Premises shall be insured as follows: 

a. Lessee agrees to keep the buildings, fixtures, and 
improvements on said demised Premises insured against loss or damage by 
a standard fire and casualty policy with extended coverage, to the extent 
of eighty percent (80%) of the full insurable value thereof, including all 
improvements, alterations, additions and changes. Lessor shall be named 
as a named insured to the extent of its interest, and lenders with a secured 
interest in the demised Premises shall also be named as insureds. 
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b. Lessee agrees to obtain and maintain and keep current and 
furnish a copy thereof to the Lessor of a general liability insurance policy 
in the amount of One Million Dollars ($1,000,000) total bodily injury for 
each occurrence and Three Hundred Thousand Dollars ($300,000) 
property damage. 

c. Lessor and Lessee waive all rights against each other for 
damages caused by fire or other peril to the extent covered by insurance as 
provided under this paragraph, and to the extent of any insurance 
recovery by Lessor or Lessee. 

12. Removal and Construction of Improvements. Lessor grants Lessee the 
right to remove any of the improvements located on the Premises. Removal of any such 
improvements shall be the expense of Lessee. Lessee shall not be obligated to replace 
such improvements or reimburse the Lessor for the value of such removed improvements 
during or upon the termination of this Lease. Lessor grants Lessee the right to construct 
other improvements on the Premises. Construction of any such improvements shall be 
the expense of Lessee. The selection of type and size of any improvements constructed 
by Lessee shall be subject to the absolute and unconditional discretion of the Lessee 
only. As to any improvements constructed by Lessee on the Premises, Lessee agrees to 
indemnify and hold harmless Lessor against and from any and all claims, suits, actions, 
debts, damages, costs, losses, obligations, judgments, charges, expenses, court costs, 
reasonable attorney fees and expert fees, of any nature whatsoever, suffered or incurred 
by Lessor with respect to any improvements constructed by Lessee on the Premises. 
The Lessee, at Lessee's expense, will provide, prior to any construction of improvements 
on the Premises, a completion bond for the benefit of the Lessor sufficient to insure the 
completion of any improvements undertaken by the Lessee pursuant to the provisions 
of this paragraph 12. Based upon the nature of the improvements, Lessor has the option 
to waive the requirement for a completion bond. 

13. Default and Cure. In the event of breach of any of the covenants to be 
observed on the part of Lessee which continue more than thirty days after written 
notice of such breach is given to Lessee, or in the event Lessee fails to comply with any 
of the other terms and conditions of this Agreement within thirty (30) days after a 
written notice of such default, Lessor may bring an action at law for monetary damages 
based upon breach of this Agreement. Lessor agrees that its sole and exclusive remedy 
for breach of this Agreement is limited to a request for monetary relief. Lessor hereby 
waives any and all other claims for legal and equitable relief including but not limited to 
termination of this Agreement. 

14. No Liens and Encumbrances. Lessor agrees that it will deliver the Premises 
on February 1, 1999, clear of all liens and encumbrances except property taxes for 1999. 
Lessor agrees that it will not mortgage or encumber this Agreement or allow any lien or 
encumbrance to be placed upon the Premises or any part thereof during the term of this 
Agreement. 
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15. Inspection. Lessor, or any authorized agent of Lessor, shall have the right 
to enter upon the Premises at any reasonable time in order to inspect the buildings, 
grounds, property or equipment covered by this Agreement at any reasonable hour 
provided that such inspection shall not unreasonably interfere with the business 
operations of Lessee. 

16. Subleasing. Lessee may sublease portions of Premises, buildings, property 
or equipment leased hereunder without the consent of Lessor so long as such subleases 
do not otherwise violate the terms of this Agreement. Lessee shall obtain the written 
consent of Lessor before entering into any sublease agreement which extends beyond 
the term of this Agreement. 

17. Purchase Option Agreement. In consideration of the sum of One Hundred 
Twenty-Seven Thousand, Six Hundred Twenty and 76/100 Dollars ($127,620.76) paid 
by Lessee to Lessor, which sum shall be credited to the purchase price for the Premises 
in the event this option to purchase is exercised, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
agree as follows: 

a. Grant of Option. The Lessor offers to sell and convey to the 
Lessee and hereby grants to the Lessee the exclusive and irrevocable 
option to purchase the Premises, together with the improvements thereon, 
and all the rights, ways, alleys, privileges and appurtenances belonging or 
in any wise appertaining thereto, subject to the terms and conditions set 
forth below and in the form of contract of sale which is attached as a part 
of this Agreement and is designated as Exhibit A (the "Contract of Sale"). 

b. Time for Exercise. The Lessee's option to purchase the 
property must be exercised by the Lessee on the earliest of the following. 

i Within five (5) years from the date notification is received by 
the Lessor from the Colorado Department of Labor and Employment, Oil 
Inspection Section that Lessor has complied with all orders, plans and/or 
directives required, authorized or approved by said Section; or 

ii. Before 11:59 p.m. on the 30th day of January, 2019, unless 
the term of this lease has been extended pursuant to the provisions of 
paragraph 2(b) in which case the option must be exercised before 11:59 
p.m. on the 30th day of January of the applicable extension term. 

c. Manner of Exercise. The Lessee's option to purchase shall 
be exercised by the timely delivery to the Lessor at the Lessor's address 
set forth below of two copies of the Contract of Sale duly executed by the 
Lessee. Promptly upon receiving the same, the Lessor shall execute both 
copies of the Contract of Sale and return one fully executed copy to the 
Lessee. The failure of the Lessor to execute and return a fully executed 
copy of the Contract of Sale to the Lessee shall not affect its enforceability 
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and the Contract of Sale shall be binding upon and enforceable against the 
Lessor in the same manner as if it had been executed by the Lessor and 
returned to the Lessee. The Contract of Sale shall be effective the date 
subscribed on same. 

d. The consideration paid by Lessee is nonrefundable. 

e. The consideration shall be paid in U.S. dollars at the closing 
of that certain Commercial Contract to Buy and Sell Real Estate dated 
January 20, 1999, between Lessor and Lessee. 

f. If the option to purchase is not exercised within any of the 
deadlines set forth in paragraph 17(b) above, as applicable, then this option 
to purchase shall automatically cease and terminate, neither party shall 
have any further rights hereunder, at law or in equity, and this Agreement 
shall be null and void, all without further action or documentation by 
either party. 

18. Rights and Obligations of the Parties if the Option is Exercised. In the 
event that Lessee exercises the option to purchase within the time and in the manner 
herein provided, then thereafter the rights and obligations of Lessee and Lessor with 
respect to the Premises shall be governed by the terms and conditions contained in the 
Contract of Sale. At the time of closing, the Lease between Lessor and Lessee shall 
terminate. 

19. Addresses. The address of the Lessor is as follows: 

Community Office Investors, Inc. 
464 Main Street 
Grand Junction, Colorado 

The address of the Lessee is as follows: 

H R Adventures, LLC 
101 S. 3rd Street, Suite 360 
Grand Junction, CO 81501 

20. Time of the Essence. Time shall be of the essence of this Agreement. 

21. Attorneys Fees. The parties agree that if either of them are involuntarily 
made a party defendant to any litigation concerning the demised Premises by reason of 
any act or omission of the other and not because of any act or omission of that party 
made an involuntary defendant, then in such instance, the other party agrees to pay the 
amount reasonably incurred and expended by the innocent party, including a 
reasonable fee to agents and attorneys in defending said party. 
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22. Waiver. The waiver of any breach of any covenant, term or condition 
contained herein shall not be taken to be a waiver of any subsequent breach of the same 
or any other covenant, term or condition, nor show any failure of the Lessor to enforce 
rights or seek remedies upon any default of the Lessee with respect to the obligation of 
Lessee under prejudice or affect the rights or remedies of the Lessor in the event of any 
subsequent default of the Lessee. 

23. Modifications to be in Writing. It is understood and agreed that no 
change, alteration, or modification of this Agreement or any of the covenants and 
agreements herein contained shall be effective unless made in writing and signed by the 
parties hereto. 

24. Successors. Each of the covenants, promises, obligations, and conditions 
herein contained shall inure to and be binding upon the successors and duly authorized 
assigns of Lessor and Lessee. 

25. Arbitration. 

a. Any disputes and controversies of every kind and nature 
arising out of or in connection with this Agreement as to the existence, 
construction, validity, interpretation or meaning, performance, 
nonperformance, enforcement or breach thereof shall be submitted to 
arbitration pursuant to the following procedure: 

L Any party may demand such arbitration in 
writing within one hundred and eighty (180) days after the 
controversy arises, which demand shall include the name of 
the arbitrator appointed by the party demanding arbitration, 
together with a statement of the matter in controversy. 

ii. Within ten (10) days after such demand, the 
other party shall name an arbitrator, and the two arbitrators 
so selected shall name a third arbitrator within ten (10) days. 

iii. A decision rendered by a majority of the 
arbitrators appointed pursuant to this Agreement shall be 
final and binding on all parties to the proceeding and 
judgment on such decision may be entered by either party in 
the highest court, state or federal, having jurisdiction. 

b. The arbitration provisions hereof shall, with respect to any 
such controversy or dispute, survive the termination or expiration of this 
Agreement. The conduct of any arbitration shall be governed by the 
Colorado Uniform Arbitration Act. 

c. The non-prevailing party shall be obligated to pay the 
reasonable attorney fees and costs of the prevailing party as well as the 
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fees of the arbitrators. The arbiters or the Court, as the case may be, shall 
determine who is the prevailing and non-prevailing party. 

d. The failure of any party to demand arbitration within the 
above one hundred and eighty (180) day period shall constitute a waiver 
of the arbitration rights set forth in this paragraph 25 and bar the 
resolution of the applicable dispute or controversy. 

Lessor: 

Community Office Investors, Inc. 

By: 
Dennis Wagner, President 

STATE OF COLORADO ) 
) jĝ  

COUNTY OF MESA ) 

Subscribed and sworn to before me this 1st day of February, 1999, by Dennis 
Wagner as President of Community Office Investors, Inc. 

Witness my hand and official seal. 
My commission expires: . 

Notary Public 
Lessee: 

H R Adventures, LLC 

P.J. McGovern, Manager 

STATE OF COLORADO ) 
) ss. 

COUNTY OF MESA ) 

Subscribed and sworn to before me this 1st day of February, 1999, by P.J. 
McGovern as Manager of H R Adventures, LLC. 

Witness my hand and official seal. 
My commission expires: . 

Notary Public 
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Exliibit A to Lease and Option Agreement dated February 1, 1999. 
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Section 4, if the existing loan balanccNu Ihe lime of closing shall be dilfcrcnt fioni the loan balance in SectjVti 1. Ihe adjustment shall he made in 
Good f unds at closing or paid as follows: 

(t) Nov Loan. 

$ l>y Uuycr obtaining a nvwlsiaii I his loan will he sauicyVfly a (1st, 2nd. etc.) deed of trust. 

I he loan shall be amoili/cd over a pciiod of ycai^Hl appioximalcly t s per month including piiiicipal and 

ililcrcsl not lo c.\cccd % pci annum, plus, if ic<pn>sil by llimrfs lender, a monthly deposit of <A; of the csliinalcd annual real estate 

taxes, properly insuriiiiic picmium, and inoiiBaijc insurance picmiuiir)l(1hr loan is an adjustable iiiicicsl iiile or piadualcd paymciil loan, llic 

monthly payments and interest rate initially shall not exceed Ihe li|yu<?s set luMJi above. 

Loan discount points, if any. shall be paid lo lendei al closipifand shall not exctcd % of the lolal loan amount. Notwithstanding 
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l\o:m (Jiscouut points, if any. shall he paid In Icndci al ilosiutfiiiul shall nut excte^ 

llic loan's into est rale, the liisl loan discount ^rrtuh shall he paid by 

and the balance, if any, shall be paid by 

. "m ol Ihe lotal loan amount. Notwithstanding 

: to exceed . % unite loan aithmiil and Mover's loan costs. Utiycr shall liincly pay a loan oi initiation Ice 

(il) Assiinipliuii. 
$ -y^y^y lluyer's assuming ami ngiceiug to pay an existing loan in Ihis .-iplyosimalc amounl, presently payable at 

J per month piiiicipal. inteiest ptcscnlly at "» per airHjnif, and including escrow lor the 

following as indicated: I I iramialc taxes, l.'l piupcily insurance piciniiiui, I I mortgage insurance ptemiuin. and . 

fcr fee not to exceed i . , Al the lime of assumption, the new inlcicsl liile shall not exeef 

. Buyer agrees 

% lo pay u loan Iran; 

per aimoin jptOllvc new monthly payment shall ;!ot exceed S . 

Seller l"J shall U shall not he icleascd hum liability on said loan If applicable, compliance with Mte icqiiircmcnls for release fiouvHabilily 

piiiicipal and interest, plus escrow, ih 

: evidenced by dclivuy al closing of an appiopriale letter liont Icndc:. lost payable liir iclease ol liabilily shall lie paid by 

i l l :lll Ml imni l l mi l III n i r r i l t 

N I L <'HSi.7.')6. rtiMMi in ; vt ( O N I I I •.( i m in 'v w n M I I I I I M I - . S I . M K V-W I ul 4 
IVi i l l iT i l I ' l i l ' l i ' l i i i i r I M 1 vyazee Si . I Vi iwt . ( O H0J02 • - (.101) - 1 0 / 

Ini t ia l 



Ilti ui 1'iliiitc MirnhPinlj Miiamlng, 
liy Ituya executing :i piotiiissoi y note payable in: 

. mi llic not!' lin in as indicated: (Check one liox oof) .) 

U l U C C C - No Default Kalc)NtD R2-.I 75 U N 11» 81-11-8.1 I I 

sccuicd by a (1st. 2ml. etc.) dial of tni-.t ciicuuihciiii|'. llu- I ' M I I U M ty. using (lie Ibim as militated: (( heck one lnu only.) 

lVs.liic'1 Due on Sale (I D 72-7-%) I I Ocdilwotlhs (1D 7.1-7 %) I I Assumalilc - Nol Due on Sale (11) 71-7 %) 

LI. 
I lie piutnisshry note shall lie amnili/.cd on llie basis ol \cais. payiblc al J . 

inleicsl al llie laic ofy, 'X' per annum. Payments sliall commence 

. per inoulli iiu-fiidiitg piiiicipal and 

acciucd iiilciesl shall be dul\and payable . 

and shall be due on I lit- ._ day or each succeeding month II not sooner pakL/fnc balance of piincip.il and 
. alio closing. Payments ( J sliall (J shall not be 

iuci cased by V'n or estimated ahoual ical eslalc hues, and I I shall I I sliall nol be increased by 'A: of estimated annual piimnly iusuiancc piemiuin. 

I he loan shall also contain the ftdlowing tciuis as indicated: II any payment is nol icccived within _.. . calendar itays alter its due date, a late charge of 

. % of such nuimhly payment shall lie due. Iiilcnst on Icudci disbursements under Ihe deed ol liijjri shall be % per annum 

Dclatill inkiest late shall be J S ^ - - I " ' annum. 

Duyer may picpay witliout a penalty excel 

4. MNANCINC CONDI I IONS AND OBfXJiAllONS. 

( I I ) \A>M> A|i|iliciili»ii(s). If lluyrr ir, lo pay all iVmrl o l die puichasr piicc as set lot III in Section 

released al closing, Duyci, ificipiiicd by such Icndci. shalKnitkc wiillcn application within 

eoopcialc vsdli Seller and Icndci to obtain loan appioval 

documents required by the Icndci, and, subject (o Section 

(Ii) l/itnii Approval. If Buyer is to pay all or pail of the 

appioval of the new loan uu or bcfbic 

y oblaiiiiui1. a new loan oi if an existing loan is nol to be 

' . calendar days bom acceplancc ol this conduct, buyer shall 

faith, execute all dociimculs and furnish all iiifoiuialioii and and tiuicls puisne same in j 

vi) llu costs ol oblaininc^tiich loan oi Icndci consent. 

laining ajtfcv loan as spccilied in Section .1. this contiact is conditional upon Icndci's 

. If not so appioved by saiil dale. Ihis contiact shall leimiiialc. 

(e) ICxIstiug Ltinu Kcvhu. Iran exisliug loan is not lo IK- leleascd al (Cosine/Seller shall piovidc copies of Ihe loan documents (including note, deed of bust. 

inodilications) lo lluycr within calcndai days liom ncccptaiice <>)̂ igs contiact. Ihis couliacl is eoiiditional upon Buyer's review and approval of the 

piovisious of such loan documents, lluycr consents to the piovisious ol snuff loan drXMUiicnts if no wiillcn objection is icccived by Seller from Buyer within — 
calendar days fiom Buyer's receipt of such documents. I I llic icndci Vappioval of a IfSmlcr of the Piopcily is intuited, Ibis couliacl is conditional upon Duycr's 

obtaining such approval without change in the tenns ol suctf/loan, except as set IfHJIi in Section X II lender's nppiov.il is nol obtained on or before 

, 17 , this couliacl sXall be laminated on such datcVJf Sellet is lo be icleased bom liability under such existing loan and 

lluycr docs not obtain sueh compliance as set foilh in SCCO>(II .1, litis conlinel may be lei initiated trOicllei's option. 

(tl> As5'iiu|iliiui balance. II Duyci is lo pay all oi \yU t'l Ihe. puichasr pi ice by assuming ail cxislin)yl(ian and il Ihe actual piiiicipal balance of the existing loan al 

the dale ol closing is less llian the amount in Section/land the amount ol cash tci|uited liom Uuycr at closW is hit teased by more than $ . 

then lluycr ittiiy teimiuale this couliacl clfcclivinipoii iccripl by Sellci ol Buyer's wiiiten notice of lciniiiia(ii>i 

(c) (.'mill liifmnniliuii. If lluyci is to toy all ot pail ol the puicha::c piiic by executing a piotiiissmy note H I litvni of Seller or if an existing loan is not lo be 

icleased at closing, this couliacl is conditional upon Seller's appioval ol lluyei's linancial ability and cicdil»otIhincss. which appioval shall he at Seller's sole and 

absolute discretion. In such ease: (Il̂ Kuyei shall supply lo Sellci on oi bclote I'' . J S . . al Buyer's expense, inhumation nnd 

documents concerning lluyei's Unancial. employment ami ciedil condition: {?) Buyer consents lhat Seller may vetify llusaVlrnancial ability and cicdilwnilhincss; 

(lj any such iiifoiuialioii amfrlocmuciils icccived by Sellci shall be held by Sella in conlidencc, and not tcleasal lo olhas C X C C H I I n piotecl Seller's inleicsl In this 

tiansacliou; (4) if Seller does not piovidc wiillcn notice ol Siller's disappiovnl to Buyer on or bcfoie - ^ \ - • " • ' ' , c " - I * c " c r 

waives Ihis conililnin/irSeller does piovidc wtiltcn notice of dis.ippnn.il lo Muyei on oi bcfoie said dale, Ihis couliacl shall laminate. 

5. A I T H A t ^ U . I'ltOVISIUN. ((. heck onlj one box.) I his Section 5 I I shall I I shall not apply. 

If Ihis Sc/fiou S applies, as itiilicalcd ahinc. Buyer shall have the sole option and election lo (ciuiiiialc this couliacl il Ihe puicha.se pi ice cKxrds the Piopetly's 

vahtaliin/oeleiinined by an appiaisci engaged by . Ihe couliacl shalPKriniiintc by Ihe 

lliiyer/causiiiglhc Seller lo leeeivc written notice of leiinimilioii and a copy ol sin It appiaisal or wiillcn notice flout Icmlct wliiclt ciinliims the /'io|ieily\vahialio»i Is 

luM than the pin chase piicc, on or beloie . (Appiaisal Deadline). 

If Seller dues uol icceivc such written nol ice of leimiualioii on oi bcfoie the aptuaisal deadline. Buyer waives am light lo laminate under (his section. 

6. COS!' Ol1' AITHAISAI,. Cost ol any appiaisal lo be obtained alter the date ol this couliacl shall be limcls paiil by 

7. NUT ASSIGNABLE. Ihis couliacl shall nol be assignable h> llmci wilhoiil Seller's piior wiilleii consent Lxccpl as so icstilcled. Ihis couliacl shall inuic 

lo Ihe bciirlil of and be binding upon Ihe hciis, personal icpicscntatiscs. sttcicssois and assigns ol llic parlies 

A. liVIDIiNlT; Ol ' I I I l,K. Sella shall bullish to Buyer, al Seller's cipt use. either a cuiieul coiiiinilmenl for owner's iille iusuiancc policy ill on amount 

eipial (o llic purchase price or al Seller's choice, an ahsliacl ol title ccililicd to a cuiieul dale, on or bclinc (5 d c i y S after date O f this 
(I ille Deadline). II a litle iusuiancc commitment is luinishcd. lluycr may icrpiirc of Seller Ihnl Contract) 

copies of instruments (or ahstiacls of iiiMtuiitcnH) listed in llic schedule nf exceptions (Lxceptions) in the liile insiuance eommilment also Inr lin nished lo Buyer al 

Seller's expense. I his rci|uiicmcul shall pet lain only lo insfiumciils sho» n ol tccnid in the ollice ol Ihe clerk and icioidci of Ihe drsigualcd county oi counties. Ihe 

lillc inMliaiK'C lOIIIUlilllil'lll. lii|\Clhci "ilh any copies oi ahsli.n Is ol iusliomcnls furnished puisuaiil lo Ihis Set lion H, eousliliilc the litle documents (lillc Docu­

ments). Buyer, or Buyer's designee, must ici|insl Seller, in willing, lo litiuisli copies in abstracts ol insliiiiniiils listed in llic stlictltilc of CsTcplioilS lid laid lllilll 

5 calendar days after I ille Deadline. II Seller luinislics a lillc insuiance commiliiiciil, Seller will pay Ihe picmiuni al dosing ami have llic lillc iusuiancc 

policy dcliicicil lo Buyer as soon as piailii aWc alici closini;. 

9. 

/..» nil . . i(t.,li.„ lliiver shall haw llie lii'.lil lo inspccl Ihe lillc Dpi iimculs or ahsliiul. Wiillcn nolice hv Buyer nl tiiiiiiciclianlaliilily of lillc or nl any oilier 
- B „, . . . . , . . 
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(n) rilli; Itcvlcvt. lluycr shall have the tiglil In inspect the Mile I)m nmciils in ahstiail. Wiilleii imtice h\ lluycr n l uiiinciciianiiiuuii) »• %.,.v , 

unsatisfactory lillc condition shown by Ihe lillc I umcnls in a h s l i a c l shall be signed by ui on hchall olTlusci and given lo Seller on oi bcfoie — ? calcndai 

days after 'I ille Deadline, or within live (5) calcndai days aflci icceipt b> Hiiyci ol any I ille Dncumcul(s) oi endoiseinenl(s) adding new rxccplinn(s) lo Ihe lillc 

commitment together w i t h a copy ol the I ille Document adding new C.ucplionts) to title. II Seller docs not icceiu- lluyci s nolice by the dalc(s) specified above, Duyci 

accepts the condition of title as disclosed by Ihe Title Documents as salislacloi y. 

(Ii) Matters Nol Slmuii b) Ihe Public Kevin its. Seller shall deliver to lluycr. on or before the I ille Deadline set I'm Hi in Section H. line copies of all lcasc(s) and 

sui vcy(s) in Seller's possession pci turning to the Piopcity and shall disclose l o lluycr nil easements, liens or other title maltcis not shown by (he public records of 

which Seller lias ncliial knowledge, lluycr shall have the t ipht to inspect Hie l'tn|ici ly In ilclcim'mc ir any Ihinl |>ai !>ls) lias any tight in the I'timc-ily not shown hy llic 

public iccoids (such as an timeeoided easeincnt. umeeoidcd lease, oi bnundai y line discrepancy). Wi illen notice o l any iiiisatisliiclol y coliilitioli(s) disclosed hy Seller 

or tcvcalcd by such inspection sliall he signed hy or on behalf of Miner and given lu Seller on oi bcioic L L d a ^ s . . a f t e r _ T . i t l e _ teadjjjiejrsella 

docs not receive I!oyer's notice by said da le , lluyci accepts title subject to such l ights , if any. of thiid paities o l wh ich lluyci has actual knowledge. 
(e) .Special Tnxhlg Irish Ids. Sri < I.M. l A M N i ; DIMII I i IS M A Y III: M i l l II I I II) i;l N l IIAI. OIII.K.'AI I U N INIII llll l l N I SS I IIAI IS PAID IIV H L V L N P L S I ' l tOll tK I I) 

M O M ANNUAL I A X l.r.VILS O N M i l : I A X A I I I I : I ' l t O I ' L K I t H I I I I I N N I H I I D I M I I I l IS . PlIOI'LII I V O H N L I I S IN SI'C II HIS I It II' IS M A Y III'. P L A I K D A l RISK M ) H 

I N C U I : A S I : I ) M I L L I . K V I L \ S A N D K A C L S S I M ; I A . \ I I K H D L N S I O S I / I T O I M I I I I S L / M K I N I ; L>I s u m D K I I I W I I I I I L I . I I U I I M S I A N L L S A R I S I : H t . s u i . i i N t ; I N I I I K I N A I I I I . I I Y 

OI- st|ut A Distinct to nisi I I A I K J I . stun iNiicniiiiNi v i W I I I I O I I I .sin n A N I N ( K L A . S F . I N M I L L i.cvirs. Ilincn siioi'i.i/ I N V I S I I U A I I ; H I E u.i:nI F I N A N C I N G 

III Q t l l H l MKNIS OF lilt: A t l l l lO l t l i r . lD (;i:NI IIAI. O l l t .K .AI ION tNtll.lt 11IINISS O l SIH 11 HIS I l i l t IS, L M S I I N C M I L L I.LWLS Ol f i t " II DISIIIK I SKItVIUNi; 5ll t . l l 
INDI'.IIII'.DNLSS, AND 111K. P O It'.N I L \ l . I O R A N INI HLASI'. IN Stl( II M i l . ) I I . \ II S, 

No. f l lS2 7 96. race ? nf I ._ 
t l i i l in l 



Ill llic cvcnl llic Piopcily is lucalcil wiihbi a spn ial taxing district ami lluycr OVsiu-s In laminate lliis conltail as a tcsult. il wiillcn notice is given lo Sellci on oi 
before llic dale set on lb in subsection V (b). litis couliacl sliall thru laminate. II Sellci iloes not receive lluyei's tioliic hy the dale spccilicd above, lluyci accepts the 
cllcel of the Pinpcily's inclusion in such special taxing ilisliiclis) and wain s the tight to so lei initiate. 

(il) Weill lo (.'inc. If Sellci i-ccivcs nolice ol uiuiieichaiilahilily of litle o y mini iinsalisfaeliu y title conililion(s| as pmWilcd in siihscclion (a) or lb) above. 
Seller shall' use leasonahle cllin t lo collect said unsalislai toi y lillc eondilionls) pi ioi lo the dale (ifclosiiig II Sellci fails lo cm tei I said utisalislat loi y liile conditionls) 
on Of bcfoie Ihe dale nf closing, this couliacl shall llicn laminate: ptnviiliil. himcvci. lluycr may. by wiilleii oolite icccived b) Seller, on oi bcfoie closing, waive 
objection lo said unsatisfacloiy litle condilioii(s). 

-iftr-itiSVKdflVH: HnynTir^ny^lcjigiicer-irtialHian-llic^ 
cx| icri«riIT^tWniolic<^ condition, signed by or on behall ol lluyci. is rail received by Seller on or bcloie _ _ 
19 (Objection Deadline), the physIoirrmidiliuitjjL'hc I'topeity and Inclusions shall he cleenicdjojic^li^iirloi^ r^ II sueh notice is rceeived by Sellci 

ns set fotlh above, and if lluycr and Sellci have nol »g" cd. in »tiling, to a sPj^i^«ilihainn r7m^M^jcfoic . If (Resolution 
Deadline), this contiact shall laminate lliin^ciu^dai-dafs'fiillmviiig the Itesolmiou Deadline; imlcssT^llbm-lbiUJUuTialeiiilar days. Seller receives wiillcn uolicc 

horn Huyer vv^tjvijji^l^wtionlu^^ y condition lluycr is tesponsible loi and shall pay foi any damage which occuis lollicTrnpiuUuiiiil Inclusions 

^ f u ^ M ^ ^ U m . _— --r' p / U i i s Contract) 
11. IM'I K Of" CLOSING. I he date ol closing, shall I«• I Y S . a l. t e r _ iJUJte. O i . _ / _ . ,„ | , y mutual .igicancnt al an eatlici date, llic hour 

and place of closing shall be as designated by _ . B u y G C .— — — • 
12. l it ANSI'Kit 01' 111 Li i . Subject lo Icndci oi payment at closing us iniuiicil Itciein and compliance by lluyci with Ihe olhci tenns and piovisious heicof. 

Seller shall execute nnd deliver a good and stiilicicul „ .*JCI. lQJ:al_ W a r r a n t y . 

clear of all taxes except the general taxes I'm the yeai ol closing, and except PQ___oUlCr_ 
deed to lluyci. on closing, conveying the 1'iopcily dee and 

. I ille shall bc conveyed bee and clear ol all liens (or special imptovemcnts 

installed as of the date of lluyei's sigualuic lurteon. whclhci assessed oi not; except (i) disliihution utility casements (including cable I V), (ii) Ihosc mailers icllecled 

by the I ille Documents accepted by lluycr in accoidancc vviih subseelion "(a), (iii) (hose tights, if any, til thiid pailies in the 1'iopeily nol shown by lite public iccoids 

in accordance willi subsection "(b), (iv) inclusion of Ihe Pioprity within any special taxing district, and (v) subject lo building and /.oiling legulations. 

13. PAYMENT Ol'' ENCUMHKANCES. Any enctiinbi.iiicc iripiiinl lo lie paid shall bc paid al ol bcfoie (losing bum llic piocccds ol Ihis tiansaeliuii or 

lioni any oilier soutec. 

M. CLOSING COSTS, DOCUMF.N IS AND SI-.H v l( T.S. Duyci and Sella shall pay. in Good I ttnils, llieii icsprclivc closing costs and all oilier items 

icquiicd lo bc paid at closing, except as olheiwj.se pioviilcd hriciu. Ilt'ycr and Sella shall sign and complclr all ciislomatv or icrjuiicd documcnls at or before 

closing. Fees lor ical estate closing sei vices shall not exceed t .-4JIQ...0L) and sliall bc paid al closing by JjCl_lv3r_ai)(3 B u y e r 

e q u a l l y . i | u : loi al liuusfci lax of N / A % ol the puichase price shall he paid at closing 
by N / A 

. Any sales and use lax thai may aeciue because ol this liatisacliou shall 
bc paid when due by Buyer _ 

15. PKOItA'l IONS. CJcueral laxrs foi the yr.n of closing, based on the taxes for the calcndai ycai imuieili.ilrly picceding closing, icnls, water and sewer 

chaigcs, owner's association dues, ami inleicsl on coiilinuiug loau(s). if any. and . .ally a S S e S S l i l C l i t s 

. . ... ._. shall be pioialcd lo dale of closing. 

10. POSSESSION. Possession ol Ihe Piopcily shall be ilclivctcd lo lluyci as billows: O i l t h e c l d t o O f c l O S i l K J 

. subject lo llic following lcase(s) or lciiancy(s): 

S e e A s s i g n m e n t o l : I c d S c s d a t e d F e b r u a r y 1, 1999, b e t w e e n 

S e l l e r a r i d D u y c r 

II Seller, alter closing, fails lo dclivci possession on Ihe dale h-.icin specified. Sella shall bc subject lo eviction and shall he additionally liable lo Duyrr foi payment of 

$ 5.QILJH] per day liom the dale or agired possession until possession is dclivcicd. 

17. CONDITION OF AND D A M A G E 'IO PHOPEIl J V. Except as olheiwisc piovided in this couliacl. the Piopcily and Inclusions shall lie delivered in the 
coudilio.i existing ns of (he dale of this coutiarl. pidioaiy wcat and Irai excepted. In llic cvcnl the Pioperly shall be damnr/rd by lire or other casually prior to lime of 
closing, in an ninouol of nol moic limn len pnccnl ol Ihe total puichase piicc. Sella shall bc obligated lo icpaii Ihe saute bcfoie the dale of closing. In llic event such 
damage Is nol repaired within said lime or if Ihe damages eveeed such sum, ibis couliacl muy bc laminated til (lie option of lluycr. Should lluycr elect lo carry out 
(his couliacl despite such damage, lluycr shall bc entitled lo i icilit lor all Ihe iusuiancc piocccds icsiilting Irom such damage lo the Piupctly and Inclusions, mil 
exceeding, however, lite lolal puichase pi ice. .Should .my lncliision(s) in scivirefs) fail oi be damaged between the dale ol this couliacl and llic dale of closing or the 
dale of possession, whichever shall be e.-nlier, then Sella shall he liable loi Ihe itpair ot replacement or such Inclusioii(s) oi St'ivict(s) with a unit ol similar sir.C, dgc 
mid quality, or tin equivalent cicdit, less any insurance piocccds icccived hy lluyci covciing such icpaii or icplaeement. 

III. TIME OE ESSKNCE/ltEMEDIES. I imc is ol the essence hrieol. If any nolc or check icccived as cat ursl money hereunder or any oilier payment due 
hcicmidcr is nol paid, honored or feudeied when due, oi if any other obligation heieumlei is not pci formed or waived as heiein provided, thcie shall be the following 
icuicdies: 

(it) IE l l tn KK IS IN DEFAULT: 
(Check one lio.x only./ 

Lj (1) Specific I ' c r fo r inn iKc . 
Seller may clccl to deal this couliacl its camelled, in which ca\c all payments ami tilings of value received hcteundcr shall bc foifeitcd and iclaiiied on behalf 
or Sellci. and Seller may iccovci such damages as may bc piopcr, oi Sella may elect to licat this contiact as being in lull toiec and cflcct liini Seller jll.'lll have 
Ihe light to specific peifoimanec oi damages, oi both. 

03(2) Llipiltlnlcd Dniuni'.rs. 
All payments and things of viifuc icccived ficicuiMler shall bc Uuh iled bv llnyer ,'iiid rclaiiird on behall ol Sella anil holh pailies shall Iheicaftci he icleased 
'"""'••i'ii»!iiliMi« hriruudei. Il is iigiccd thai such payments and things ul value inc LlfJlMDAI l.l) DAMAt ;i.S and (except ns piovided in subsection (e)) 

' "' ' ' ' l' ""— tlv uriiwx l||p irmidicj of Specific 
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All payments ami things in vainc H U K H . • 

IIUIIVnil obligations hcicimdci. Il is Hf-iccd licit such payments ami lliiii('.'; ol value nic I.IOUIUAi i.u > 
aic SliLl.l;KS SOU: AND ONLY ItLMLDY fin lluyei's laihuc lo pcifoim llic obligations o«* this couliacl. Seller c.ipicssly waives llic tcmcdics of specific 

pcifoioiancc mid mhliliunal damages. 

(\>) IF SF.LLEU IS IN Ill i lAULT: 
lluycr may elect to Heal Ihis contract as cancelled, in which case all payments and things of value icccived licicumti r shall !>c icliiincd mid Duycr limy 
recover such damages as may be piopci, m Duyci may elect In Heal Ibis couliacl as being in lull loicc and cllcel and lluycr shall have the light lo specific 
pci foi malice or damages, or both. 

(c) COSTS AND KXI'ENSES. 
Anything to the contiai y Itcicin nolwitlislaiidinr., in llic event of any aihilialion or litigation arising out ol Ihis contract, the athiliator oi cou.it shall awntd 
lo llic picvailiiig pat ly all reasonable crisis and expenses, including at tin ncy Tecs. 

19. FAI1NLST M O N K V uis iT) I Xi. Notwithstanding any Iciminaliou ol this contiact, lluycr and Seller agire thai, in the cvcnl of any coiilrnvcisy irpaiding 
the carucsl money mid things of value held by Inokn or closing agent, unless mutual wiillcn instructions nic icccived by Ihe hntdci of the earnest money and tilings of 
value, I'lokcr oi closing agent shall not be icipiiicd to lair any action but may await any proceeding, or nl luokci's or closing ngriil's option and sole disciction, may 
liilnplead all pailies and diposit any moneys or things of value into a couil ol ronipclcul jniisdicliun and shall icrover couil costs and reasonable attorney fees. 

20. ALTF.llNATlVF, DISI'Ul li ItLSOLi' l ION: M l THAI ION. If a dispute aiiscs relating lo Ihis conli.iel, and is nol resolved, the parlies and biokcr(s) 
involved in such dispute (Disputants) shall lust proceed in good faith to submit llic mailer to mediation, llic Mispulaiils will jointly iippollll ail ncccplablc mediator 
mid will shaic ctpinlly in the eosl ol stub mediation. In the event the cnliic dispute Is not resolved within thirty (.Wl calrmlar days from Ihe dale written notice 
ic(|uc'.'.lilig mcdialioii is scut hy IUIC Disputant in llic tilhit(s). Ihe nittlialion. unless iitliciwisc ngiccd, shall Iciiiiiuate. Ihis section shall nol alter any dale In this 
couliacl, unless olheiwir.c agieed. 

Nu. cii.sz7.yr;. Cage . i n f l 



21. ADDII1 UNA I. PROVISIONS: (I lie language of these additional |>in\ isions lias nol been appmved by llie i oluiado Real Eslalc Commission.) 

See Addendum attached liereto and incorporated herein by reference. 

22. RECOMMENDATION OF L E G A L COUNSEL. Ily sir.ninR Ibis ilocuinenl. lluycr and Sellci ack uo»1cdgt -XMtQ{rX%$K)^^ 
XJlDOffliT^KWflflQtKibal (bis documenl lias iui|ioilaiil legal couso<|uences an<l>(p£Xr>gXiKrvf^^ ol lillc and coiisullalion "villi legal ami lux or 
oilier counsel before signing Ibis couliacl. i s r e C O I i n e n d e d , 

"M' .HRl iNAi iun .—id llic c'Vcui mr. a m m K iciinwHU'd. nn IMIIiiirmc nn.i IIIIII |»; or vamu I L T C I U ' I I iicii'iniiVi1 

r..li^v.l ,,l -ill7^Ttnrm .̂..r lirfi^ipil^cnlijiii |(> Section IV. 

U. SELLING COMPANYIIIU)KIsTinsT^!W 
êngaged as. 

25. NOTICE TO BUYER. A^iTiiolicTbTlin^^ 

26. NO I ICE TO .SELLER. Any iinlice (o Seller shall bc rllcclivc when icccived by Seller)(J{X>̂ )fiX!H]<u*Cr\lH 
27. MODIFICATION OF" THIS CONTRA! I. No suhsc<|ucnl iiiodilicalinu of any of llic Icinr. of Ibis couliacl shall be valid, binding upon Ihe pailies, or 

enforceable unless made in wilting and signed by (he pailies. 

XKsjxsroaos^^ 
29. NO I ICE OF ACCEPTANCE: C< )UN 11 UFA It IS. > t f j j a H O & S s ^ ^ 

X K X H H X X S t i r S v ^ ^ ™l»y of Ibis document may be executed b) each parly, sepainlcly. and 

when each parly hits executed a copy Ihcrcol', such topics lal;cn lugclltci shall bc deemed lo he a full and coniplcic couliacl hclwccn llic parlies. 

lluycr 

Dale of lluyei 's .signature. 19. 

11111 r i 

Dale of Dover's signaluic . . . IV. 

Ihiyer's Address 

Seller V i l l i 



Sellci v " < ' 

Dale ol'Seller's signature I ° I >»lc "I Siller's sigiialme 

Seller's Address 

N „ rn.';>.7-%. fane I of.I 



Addendum to Commercial Contract to Buy and Sell Real Estate 
[date to be determined] 

by and between Community Office Investors, Inc. 
and HR Adventures, LLC 

Addendum 

This Addendum is entered into as part of the above described Contract and the 
parties hereto expressly agree that the provisions of this Addendum, to the extent that 
they are inconsistent with the Contract, shall control and take precedence over any such 
provisions of the Contract. 

21(a). Representations and warranties. The Seller makes the following 
representations and warranties to Buyer with respect to the Property, Inclusions and 
other assets. 

1. Except as to liens, claims, encumbrances and/or equities of 
others which are attributable to, caused by or for which Buyer is 
responsible, Seller has good title to all of the Inclusions and assets to be 
sold to the Buyer pursuant to this Contract free and clear of all liens, 
claims, encumbrances and/or equities of others of any nature as of the date 
of closing. 

2. That Seller has paid all permit fees, inspection fees and license 
fees that are due and owing for which Seller is responsible as of the date of 
closing. 

3. To the best of Seller's knowledge, there are no laws, statutes, 
ordinances, building or use restrictions, or zoning regulations now 
applicable to the Property which prohibit any of the uses presently being 
made thereof, and none of such uses constitute, in whole or in part, a non­
conforming use. 

4. That Seller has duly and validly authorized, executed, and 
delivered this Contract, and neither the execution or deliver of this 
Contract nor its performance are restricted by or violate any contractual or 
other obligation of the Seller. 

5. There are no assessments for public improvements against the 
Property which remain unpaid for which Seller is responsible. 

21(b). Representations and warranties. The Buyer makes the following 
representations and warranties to Seller with respect to the Property, Inclusions and 
other assets. 

1. That Buyer has paid all taxes, permits, fees, utilities and other 
expenses related to the Property which Buyer is obligated to pay pursuant 



to the Lease and Option Agreement between the parties dated February 1, 
1999, that are due and owing at the date of closing. 

2. There are no assessment for public improvements against the 
Property which remain unpaid for which Buyer is responsible. 

21(c). Except for this Contract, the Purchase and Option Agreement dated 
February 1, 1999, and the previous assignment of lease between the parties, Seller has 
not entered into any other agreement, commitment, option, right of first refusal or any 
other agreement, whether oral or written, with respect to the purchase, assignment or 
transfer of all or any portion of the Property which is currently in effect. 

21(d). Within ten (10) days of the date of this Contract, Seller shall deliver to 
the Buyer the following: 

1. Copies of all notices of any building code or other 
uncorrected violations relating to the Property, if any, and a description of 
any building code or other violation of which the Seller is aware. 

2. Copies of all original building plans and specifications for the 
Property which are in the Seller's possession. 

21(e). Within ten (10) days of the date of this Contract, Seller shall deliver to 
Buyer a certificate of taxes covering the Property. 

21(f). Seller agrees to defend, indemnify and hold harmless the Buyer against 
and in respect of any and all loss, liability, lien, damage, cost and expense incurred or 
resulting from any misrepresentation, breach of warranty, or nonfulfillment of any 
covenant or agreement on the part of the Seller under or in connection with this 
Contract. 

21(g). Notice. Whenever notice is desired to be given or required to be given 
pursuant to this Contract, the notice must be in writing and sent either (i) by mail, 
postage prepaid; (ii) by facsimile transmission; (iii) by recognized overnight courier 
service, (i.e., Federal Express Mail, Emery, Perolator, United Parcel Service, etc.); or (iv) 
delivered personally in hand. 

Delivery of notice shall be effective upon receipt if delivered personally or two 
(2) days after posting if delivered by mail or two (2) calendar days after being placed 
with a recognized overnight courier service or upon date of transmission if by facsimile. 

21(h). All provisions of this Contract and the agreements referenced herein 
which require performance in part or whole after the date of closing shall survive closing 
of the Property. All representations and warranties shall survive closing of the Property. 

21(i). The provisions of paragraph 15 of this Contract shall be applicable only 
if the closing of the Property occurs on or before December 31, 1999. 
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21(j). This Contract may be executed in one or more counterparts, all 
counterparts so executed shall constitute one Contract, binding on all parties, even 
though all parties are not signatories to the same counterpart. 

21(k). This Contract shall be binding upon, and shall inure to the benefit of, the 
parties hereto and their respective heirs, personal representatives, successors and assigns. 
This Agreement shall be governed by the laws of Colorado. 

Community Office Investors, Inc. 

By: 
Dennis Wagner, President 

H R Adventures, LLC 

P.J. McGovern, Manager 
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ASSIGNMENT 

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
H. R. ADVENTURES, L L C , a Colorado limited liability company, hereby assigns to the CITY 
OF GRAND JUNCTION its exclusive and irrevocable option under the Lease and Option 
Agreement with Community Investors, Inc., dated February 1, 1999, to purchase Lots 13 and 14, 
Block 103, City of Grand Junction, together with the improvements thereon, and all rights, ways, 
alleys, privileges and appurtenances belonging or in anywise appertaining thereto. This 
Assignment is subject to the terms and conditions of the foregoing Lease and Option Agreement, 
including Exhibit A attached to that Agreement. This Assignment is conditioned upon the 
written consent of Community Office Investors, Inc. to the assignment of H . R.'s option rights as 
to Lots 13 and 14, and its written acknowledgment that H. R. Adventures, L L C retains an 
exclusive and irrevocable option to purchase Lots 15 and 16, Block 103, City of Grand Junction, 
under the terms set forth in the Lease and Option Agreement, following this Assignment. 

Dated this 31 s t day of October, 2006. 

H. R. ADVENTURES, L L C 

STATE OF C O L O R A D O ) 
) ss 

C O U N T Y OF M E S A ) 

St 
Subscribed and sworn to before me this 3̂/ day of October, 2006, by P. J. McGovern, 

as Manager of H. R. Adventures, L L C . 

WITNESS my hand and official seal. 

06/30/2010 
Notary Public V ~ ~ 



STOCK TRANSFER AGREEMENT 
Community Office Investors Shareholders - City of Grand Junction 

This Stock Transfer Agreement ("Agreement") is made on October 3a , 2006, by 
and between the City of Grand Junction, a Colorado home rule municipality ("City") 
and the Shareholders of Community Office Investors Inc., a Colorado corporation 
("COI"). 

RECITALS: 
1. COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13 -16 of Block 103, City of Grand Junction, Colorado ("Property") in 
1999 to HR Adventures LLC ("Lessee"). The Property is used for parking cars and a 
small retail use with some attendant parking. A copy of the Option is attached hereto 
and incorporated by this reference as if fully set forth. 

2. The Lessee has paid the Option payment of $127,620.76 to COI in full and 
the Lessee is not in breach of the terms of the Option. Therefore, upon the 
execution of the Commercial Contract to Buy and Sell Real Estate attached to the 
Option, COI is obligated to sell the Property to the Lessee. 

3. Because there is no benefit, only liability to COI under the Option and 
because the City has agreed to assume the liability as described herein, the 
Shareholders of COI have agreed to convey 100% of all COI shares (issued, 
unissued and authorized) to the City. A resolution of the Shareholders authorizing 
and directing the conveyance of their COI stock to the City is attached hereto and 
incorporated herein as if fully set forth. 

4. The Property once held an underground gasoline storage tank(s); the 
Property is contaminated with petroleum hydrocarbons and other substances found 
in gasoline. In accordance with the laws of the State of Colorado, COI and/or the 
Lessee have performed certain environmental remediation activities on the Property 
including applying for and receiving Leaking Underground Storage Tank ("LUST") 
funds for the remediation of the Property. While the cleanup has been ongoing, the 
Property has not yet been found by the State of Colorado to be "clean". For so long 
as environmental monitoring and reporting is required, COI is obligated to perform 
the same. 

5. The City, in cooperation with the Grand Junction Downtown Development 
Authority ("DDA") intends to construct a parking structure between 4 t h and 5 t h Streets 
("Parking Structure") on some of the Property. Based on that intention and the 
closing of a separate agreement with the Lessee, the City will agree to assume the 
liability of COI for the LUST contamination on the Property ("Liability") as of the date 
of this Agreement. 

6. In exchange for the City assuming the Liability, COI has agreed to: 

a) transfer and assign to the City the Property and/or whatsoever interest it 
has in the Property subject to the Option, any and all stock in COI as 
well as the operating documents, including but not limited to the articles, 



bylaws, minutes, corporate resolutions, communications to the Secretary 
of State, corporate seal(s), stamps etc; and 

b) assign its rights under the Option including the right to modify or release 
the Option; and, 

c) assign the prior environmental work and benefit therefrom on the 
Property lien free and without cost to the City, except that the City 
agrees to pay STTI of Grand Junction the amount of $7,867.53 for 
services provided listed in invoices dated from December 31, 2005 
through July 31, 2006 ; and, 

d) assign the right to dissolve COI, subject to any continuing legal 
obligations being assumed or discharged by the City or a lawfully 
constituted successor. 

Furthermore, COI shall provide to the City any and all reports, documents and 
other information pertaining to the Liability and/or contamination and/or remediation 
of the Property. 

7. Any and all conveyances, transfers and assignment made by COI to the City 
shall be at no cost to the City. 

NOW THEREFORE, COI and the City desire to set forth the terms and consideration 
for this Agreement all as follows: 

1. There is sufficient consideration for the making and enforcement of this 
Agreement. 

2. The foregoing recitals are restated as contract terms, commitments and 
obligations to which the parties agree to be bound. 

3. The City acknowledges and agrees that COI and/or its Shareholders has not 
made representations, warranties, promises, covenants, agreements or guarantees 
of any kind or character whatsoever, whether express or implied, verbal or written 
other than as provided herein, concerning: 

a) the value, nature, quality or condition of the Property owned by COI; 

b) the suitability of the COI Property for activities and uses which the City 
may conduct thereon; 

c) the compliance of the COI Property with any laws, rules, ordinances, or 
regulations of any applicable governmental authority or body other than 
that the corporation (COI Inc.) is in good standing with the Colorado 
Secretary of State; and 

d) any other matter with respect to the COI Property, including compliance 
with environmental protection, pollution, or land use laws, rules, 
regulations, orders, or requirements, including solid waste, and the 
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disposal or existence in or on the Property of asbestos or any hazardous 
substance. 

The City further acknowledges and agrees that the COI stock is assigned, 
taken and conveyed "AS IS" and "WITH ALL FAULTS." 

4. The City and anyone claiming by, through or under the City hereby fully and 
irrevocably releases COI and its Shareholders from any and all claims that the City 
may now have or hereafter acquire against COI and its Shareholders for any cost, 
loss, liability, damage, expense, demand, action or cause of action arising from or 
related to any defects, errors, omissions or other conditions, including environmental 
matters, affecting the Property or any portion thereof. 

5. If the City either fails to perform its obligations under this Agreement as COI 
or as the City then a stockholder(s) prior to the transfer agreement shall be 
indemnified and held harmless for claim(s) arising out of or under environmental 
Liability for the Property. Any person(s) to whom such a claim is made shall give the 
City written notice and upon the City failing to remedy the claim or indemnify the 
person(s) from the Claim, the claimant shall have a right to an action for specific 
performance by the City. 

6. In the event that either party files an action in the courts to enforce this 
Agreement, the prevailing party, in the court's opinion, shall be entitled to recover its 
attorney fees and costs incurred therein. 

7. All representations and covenants of the City shall survive the closing hereof. 
This contract shall be binding upon and shall inure to the benefit of named 
beneficiaries. 

IN WITNESS WHEREOF, the parties have set their hands and seals the date 
and year first above written. 

CITY OF GRAND JUNCTION, COMMUNITY OFFICE INVESTORS, 
A Colorado home rule municipality, a Colorado Corporation 

City Clerk 
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LEASE AND OPTION AGREEMENT 

This LEASE AND OPTION AGREEMENT made and entered into as of the 1st 
day of February, 1999, by and between Community Office Investors, Inc. (hereinafter 
referred to as "Lessor"), and H R Adventures, L L C (hereinafter referred to as 
"Lessee"). 

WTTNESSETH: 

WHEREAS, Lessor warrants that it is the owner and in possession of real 
property situated in Mesa County, Colorado and described more particularly as Lots 13, 
14, 15 and 16, Block 103, City of Grand Junction, Mesa County, Colorado (hereinafter 
referred to as the "Premises"); and 

WHEREAS, Lessor is willing to lease said real property to Lessee in accordance 
with the covenants and agreements hereinafter set forth, and Lessee is willing to accept 
said Lease in accordance with said covenants and agreements; and 

WHEREAS, Lessor is willing to extend to Lessee the option to purchase said 
Premises in accordance with the terms of the option hereinafter set forth; 

NOW, THEREFORE, in consideration of the mutual covenants, promises and 
conditions and payments herein contained and in consideration of that certain 
Commercial Contract to Buy and Sell Real Estate dated January 20, 1999, the parties 
agree as follows: 

1. Granting. For and in consideration of the rent hereinafter to be received 
and the covenants and agreements to be kept and performed by Lessee, Lessor does 
hereby grant, devise and lease unto Lessee the following described real property 
together with appurtenances now or hereafter appertaining thereto: 

Lots 13, 14, 15 and 16, Block 103, City of Grand Junction, 
Mesa County, Colorado 

2. Term/Right to Renew. The term of this Lease and Option Agreement shall 
expire on the earliest of the following: 

a. Five (5) years from the date notification is received by the Lessor 
from the Colorado Department of Labor and Employment, Oil Inspection 
Section, that Lessor has complied with all orders, plans and/or directives 
required, authorized or approved by said Section; or 

b. At 11:59 p.m. on the 30th day of January, 2019, unless the term of 
this lease is extended as follows in which case expiration shall be extended 
to the end of the applicable extension term. Lessor agrees that Lessee 
shall have the option and right to renew this Lease and Option Agreement 



for two (2) twenty (20) year terms under the same conditions as herein set 
out. In order to avail itself of this option, Lessee must notify the Lessor in 
writing at least thirty (30) days before the expiration of the first twenty 
(20) year term and, likewise, at least thirty (30) days before the expiration 
of the second twenty (20) year term of its intention to renew this Lease. 

3. Rental. Lessee covenants and agrees to pay to Lessor as and for the rental 
for the full term, and any subsequent terms, the sum of one dollar ($1.00) per year for 
each year of the Lease and any subsequent terms; each payment to be made on 
February 1 of each Lease year. Said payment shall be tendered to Lessor at 464 Main 
Street, Grand Junction, Colorado or at such other place as Lessor may from time to time 
designate in writing. As additional rent, Lessee agrees to pay Lessor one thousand 
dollars ($1,000.00) per annum, with pro ration for partial years, beginning one (1) month 
after notification of compliance as set forth in paragraph 2(a) is received by Lessor and 
continuing until the purchase option is exercised pursuant to the provisions of 
paragraph 17(c). Additional rent pursuant to the provisions of this paragraph is due at 
the end of any twelve (12) month period or at the time the purchase option is exercised. 

4. Taxes. Lessee agrees to pay the yearly general real property taxes levied 
and assessed against the Premises throughout the term herein granted. Lessee's 
obligation under this paragraph shall be prorated for any partial years that Lessee is in 
possession of the Premises under this Lease at the beginning or end of the Lease term. 
Lessor agrees to furnish to Lessee a copy of the tax notice evidencing the amount of 
taxes due promptly upon receipt. Lessee shall pay such sum for taxes to Lessor not later 
than April 30 of each year, or one-half by the last day of February and the balance by 
June 15, as Lessor shall request. 

5. Expiration. Lessee agrees that upon the expiration of this Agreement, and 
in the event Lessee fails to exercise the option to purchase the property contained 
herein, it will surrender and yield up the Premises and property covered hereby to the 
Lessor in as good order and condition as when received, loss by fire, flood, the elements 
or Act of God, and ordinary wear and tear excepted, except by Lessee's negligence. 

6. Holdover. It is mutually agreed that if, after the expiration of the term of 
this Lease by limitation of time or as extended as provided above, Lessee, without 
exercising its option to purchase, shall remain in possession of said Premises and 
continue to pay rent without a written agreement as to such possession, then it shall be 
regarded as a tenant from month to month at a monthly rental, payable in advance, 
equivalent to the last month's rent hereunder. 

7. Repairs. Maintenance and Indemnity. Lessee covenants that he will keep 
and maintain the Premises in good and tenantable repair. It is the intention of both 
parties that Lessee shall be responsible for all maintenance and repairs in connection 
with improvements to the leased Premises including improvements constructed on the 
Premises pursuant to the provisions of paragraph 12 of this Lease. Lessee shall also be 
responsible for maintenance and repair of pipes and connections located below the 
ground of the leased Premises. Lessee agrees to indemnify and hold harmless Lessor 
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from all expense, damages, costs and penalties, including interruption or loss of use of 
the Premises due to excavations and subsidence or loss of support for above ground 
improvements due to any construction, excavation, repair or remediation on the Premises 
if such activities are performed by, caused by or authorized by Lessee. Lessor agrees to 
indemnify and hold harmless Lessee from all expenses, damages, costs and penalties, 
including interruption or loss of use of the Premises due to excavation and subsidence or 
loss of support for above ground improvements due to any construction, excavation, 
repair or remediation occurring below the ground, if such activities are performed by, 
caused by or authorized by Lessor. 

8. Alterations or Modifications. Any alterations, improvements or changes to 
the leased Premises shall become a part of the leased Premises and remain thereon at the 
termination of this Agreement. Any trade fixtures, equipment or other personal property 
installed in the leased Premises by tfie Lessee shall remain the property of the Lessee and 
may be removed by the Lessee at any time during the term of this Lease, provided that 
upon the removal of those trade fixtures or equipment which must necessarily be affixed 
to walls, ceilings, floors or any other part of the leased Premises, the Lessee shall be 
responsible for the repair of all damage to any part of the leased Premises occasioned by 
their installation or removal. 

9. Utilities. Lessee agrees to promptly pay any and all charges for utilities 
including, but not limited to, charges for electricity, gas, water, sewage service and any 
charge for garbage and trash collection and the like and other utilities supplied to or 
upon any part of the Premises as well as any other expenses incurred for operation 
hereunder. 

10. Special Assessments. Licenses and Other Taxes. Lessor shall not be 
obligated or required to pay any special assessments or other charges which may be 
levied, assessed or charged against the demised Premises, and, in addition, Lessor shall 
pay no fees, licenses, occupational privilege taxes on or with respect to the maintenance 
and use of said Premises and property or in any way related to the conduct of the 
business being conducted upon said Premises, except as shall be its obligation by virtue 
of any other agreement with Lessee. Otherwise, Lessee shall pay or cause to be paid 
any such special assessments or other charges, fees, licenses, occupational privilege taxes 
by virtue of the conduct of the business upon the Premises. Upon request of the Lessor, 
the Lessee agrees to deliver to Lessor, within ten (10) days of said request, duplicate 
receipts showing such payment. 

11. Insurance. The parties agree that the Premises shall be insured as follows: 

a. Lessee agrees to keep the buildings, fixtures, and 
improvements on said demised Premises insured against loss or damage by 
a standard fire and casualty policy with extended coverage, to the extent 
of eighty percent (80%) of the full insurable value thereof, including all 
improvements, alterations, additions and changes. Lessor shall be named 
as a named insured to the extent of its interest, and lenders with a secured 
interest in the demised Premises shall also be named as insureds. 
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b. Lessee agrees to obtain and maintain and keep current and 
furnish a copy thereof to the Lessor of a general liability insurance policy 
in the amount of One Million Dollars ($1,000,000) total bodily injury for 
each occurrence and Three Hundred Thousand Dollars ($300,000) 
property damage. 

c. Lessor and Lessee waive all rights against each other for 
damages caused by fire or other peril to the extent covered by insurance as 
provided under this paragraph, and to the extent of any insurance 
recovery by Lessor or Lessee. 

12. Removal and Construction of Improvements. Lessor grants Lessee the 
right to remove any of the improvements located on the Premises. Removal of any such 
improvements shall be the expense of Lessee. Lessee shall not be obligated to replace 
such improvements or reimburse the Lessor for the value of such removed improvements 
during or upon the termination of this Lease. Lessor grants Lessee the right to construct 
other improvements on the Premises. Construction of any such improvements shall be 
the expense of Lessee. The selection of type and size of any improvements constructed 
by Lessee shall be subject to the absolute and unconditional discretion of the Lessee 
only. As to any improvements constructed by Lessee on the Premises, Lessee agrees to 
indemnify and hold harmless Lessor against and from any and all claims, suits, actions, 
debts, damages, costs, losses, obligations, judgments, charges, expenses, court costs, 
reasonable attorney fees and expert fees, of any nature whatsoever, suffered or incurred 
by Lessor with respect to any improvements constructed by Lessee on the Premises. 
The Lessee, at Lessee's expense, will provide, prior to any construction of improvements 
on the Premises, a completion bond for the benefit of the Lessor sufficient to insure the 
completion of any improvements undertaken by the Lessee pursuant to the provisions 
of this paragraph 12. Based upon the nature of the improvements, Lessor has the option 
to waive the requirement for a completion bond. 

13. Default and Cure. In the event of breach of any of the covenants to be 
observed on the part of Lessee which continue more than thirty days after written 
notice of such breach is given to Lessee, or in the event Lessee fails to comply with any 
of the other terms and conditions of this Agreement within thirty (30) days after a 
written notice of such default, Lessor may bring an action at law for monetary damages 
based upon breach of this Agreement. Lessor agrees that its sole and exclusive remedy 
for breach of this Agreement is limited to a request for monetary relief. Lessor hereby 
waives any and all other claims for legal and equitable relief including but not limited to 
termination of this Agreement. 

14. No Liens and Encumbrances. Lessor agrees that it will deliver the Premises 
on February 1, 1999, clear of all liens and encumbrances except property taxes for 1999. 
Lessor agrees that it will not mortgage or encumber this Agreement or allow any lien or 
encumbrance to be placed upon the Premises or any part thereof during the term of this 
Agreement. 
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15. Inspection. Lessor, or any authorized agent of Lessor, shall have the right 
to enter upon the Premises at any reasonable time in order to inspect the buildings, 
grounds, property or equipment covered by this Agreement at any reasonable hour 
provided that such inspection shall not unreasonably interfere with the business 
operations of Lessee. 

16. Subleasing. Lessee may sublease portions of Premises, buildings, property 
or equipment leased hereunder without the consent of Lessor so long as such subleases 
do not otherwise violate the terms of this Agreement. Lessee shall obtain the written 
consent of Lessor before entering into any sublease agreement which extends beyond 
the term of this Agreement. 

17. Purchase Option Agreement. In consideration of the sum of One Hundred 
Twenty-Seven Thousand, Six Hundred Twenty and 76/100 Dollars ($127,620.76) paid 
by Lessee to Lessor, which sum shall be credited to the purchase price for the Premises 
in the event this option to purchase is exercised, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
agree as follows: 

a. Grant of Option. The Lessor offers to sell and convey to the 
Lessee and hereby grants to the Lessee the exclusive and irrevocable 
option to purchase the Premises, together with the improvements thereon, 
and all the rights, ways, alleys, privileges and appurtenances belonging or 
in any wise appertaining thereto, subject to the terms and conditions set 
forth below and in the form of contract of sale which is attached as a part 
of this Agreement and is designated as Exhibit A (the "Contract of Sale"). 

b. Time for Exercise. The Lessee's option to purchase the 
property must be exercised by the Lessee on the earliest of the following. 

L Within five (5) years from the date notification is received by 
the Lessor from the Colorado Department of Labor and Employment, Oil 
Inspection Section that Lessor has complied with all orders, plans and/or 
directives required, authorized or approved by said Section; or 

ii. Before 11:59 p.m. on the 30th day of January, 2019, unless 
the term of this lease has been extended pursuant to the provisions of 
paragraph 2(b) in which case the option must be exercised before 11:59 
p.m. on the 30th day of January of the applicable extension term. 

c. Manner of Exercise. The Lessee's option to purchase shall 
be exercised by the timely delivery to the Lessor at the Lessor's address 
set forth below of two copies of the Contract of Sale duly executed by the 
Lessee. Promptly upon receiving the same, the Lessor shall execute both 
copies of the Contract of Sale and return one fully executed copy to the 
Lessee. The failure of the Lessor to execute and return a fully executed 
copy of the Contract of Sale to the Lessee shall not affect its enforceability 
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and the Contract of Sale shall be binding upon and enforceable against the 
Lessor in the same manner as if it had been executed by the Lessor and 
returned to the Lessee. The Contract of Sale shall be effective the date 
subscribed on same. 

d. The consideration paid by Lessee is nonrefundable. 

e. The consideration shall be paid in U.S. dollars at the closing 
of that certain Commercial Contract to Buy and Sell Real Estate dated 
January 20, 1999, between Lessor and Lessee. 

f. If the option to purchase is not exercised within any of the 
deadlines set forth in paragraph 17(b) above, as applicable, then this option 
to purchase shall automatically cease and terminate, neither party shall 
have any further rights hereunder, at law or in equity, and this Agreement 
shall be null and void, all without further action or documentation by 
either party. 

18. Rights and Obligations of the Parties if the Option is Exercised. In the 
event that Lessee exercises the option to purchase within the time and in the manner 
herein provided, then thereafter the rights and obligations of Lessee and Lessor with 
respect to the Premises shall be governed by the terms and conditions contained in the 
Contract of Sale. At the time of closing, the Lease between Lessor and Lessee shall 
terminate. 

19. Addresses. The address of the Lessor is as follows: 

Community Office Investors, Inc. 
464 Main Street 
Grand Junction, Colorado 

The address of the Lessee is as follows: 

H R Adventures, LLC 
101 S. 3rd Street, Suite 360 
Grand Junction, CO 81501 

20. Time of the Essence. Time shall be of the essence of this Agreement. 

21. Attorneys Fees. The parties agree that if either of them are involuntarily 
made a party defendant to any litigation concerning the demised Premises by reason of 
any act or omission of the other and not because of any act or omission of that party 
made an involuntary defendant, then in such instance, the other party agrees to pay the 
amount reasonably incurred and expended by the innocent party, including a 
reasonable fee to agents and attorneys in defending said party. 
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22. Waiver. The waiver of any breach of any covenant, term or condition 
contained herein shall not be taken to be a waiver of any subsequent breach of the same 
or any other covenant, term or condition, nor show any failure of the Lessor to enforce 
rights or seek remedies upon any default of the Lessee with respect to the obligation of 
Lessee under prejudice or affect the rights or remedies of the Lessor in the event of any 
subsequent default of the Lessee. 

23. Modifications to be in Writing. It is understood and agreed that no 
change, alteration, or modification of this Agreement or any of the covenants and 
agreements herein contained shall be effective unless made in writing and signed by the 
parties hereto. 

24. Successors. Each of the covenants, promises, obligations, and conditions 
herein contained shall inure to and be binding upon the successors and duly authorized 
assigns of Lessor and Lessee. 

25. Arbitration. 

a. Any disputes and controversies of every kind and nature 
arising out of or in connection with this Agreement as to the existence, 
construction, validity, interpretation or meaning, performance, 
nonperformance, enforcement or breach thereof shall be submitted to 
arbitration pursuant to the following procedure: 

L Any party may demand such arbitration in 
writing within one hundred and eighty (180) days after the 
controversy arises, which demand shall include the name of 
the arbitrator appointed by the party demanding arbitration, 
together with a statement of the matter in controversy. 

ii. Within ten (10) days after such demand, the 
other party shall name an arbitrator, and the two arbitrators 
so selected shall name a third arbitrator within ten (10) days. 

iii. A decision rendered by a majority of the 
arbitrators appointed pursuant to this Agreement shall be 
final and binding on all parties to the proceeding and 
judgment on such decision may be entered by either party in 
the highest court, state or federal, having jurisdiction. 

b. The arbitration provisions hereof shall, with respect to any 
such controversy or dispute, survive the termination or expiration of this 
Agreement. The conduct of any arbitration shall be governed by the 
Colorado Uniform Arbitration Act. 

c. The non-prevailing party shall be obligated to pay the 
reasonable attorney fees and costs of the prevailing party as well as the 
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fees of the arbitrators. The arbiters or the Court, as the case may be, shall 
determine who is the prevailing and non-prevailing party. 

d. The failure of any party to demand arbitration within the 
above one hundred and eighty (180) day period shall constitute a waiver 
of the arbitration rights set forth in this paragraph 25 and bar the 
resolution of the applicable dispute or controversy. 

Lessor: 

Community Office Investors, Inc. 

By: 
Dennis Wagner, President 

STATE OF COLORADO ) 
) ss. 

COUNTY OF MESA ) 

Subscribed and sworn to before me this 1st day of February, 1999, by Dennis 
Wagner as President of Community Office Investors, Inc. 

Witness my hand and official seal. 
My commission expires: . 

Notary Public 
Lessee: 

H R Adventures, LLC 

P.J. McGovern, Manager 

STATE OF COLORADO ) 
) ss. 

COUNTY OF MESA ) 

Subscribed and sworn to before me this 1st day of February, 1999, by P.J. 
McGovern as Manager of H R Adventures, LLC. 

Witness my hand and official seal. 
My commission expires: 

Notary Public 
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CORPORATE RESOLUTION 

RESOLVED THAT the Shareholders of Community Office Investors, Inc. ('COI")hereby 
authorize and empower Dennis W. Wagner, the President of the corporation, to enter into a Stock 
and Transfer Agreement between COI and the City of Grand Junction ("CITY") and an 
Addendum To Lease and Option Agreement between COI and H.R. Adventures, LLC (Lessee"). 

RESOLVED: That COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13-16 of Block 103, City of Grand Junction, Colorado ("Property") in 1999 to 
Lessee. The Lessee has paid the Option payment to COI in full and COI is obligated to sell the 
Property to the Lessee. Lessee now desires to assign its option rights to purchase Property to the 
City of Grand Junction. 

RESOLVED: That because the City has agreed to assume the liability of COI for the LUST 
contamination on the Property as described in the Stock and Transfer Agreement, the 
shareholders of COI agree to convey 100% of all COI shares (issued, unissued and authorized) as 
well as all operating documents and all rights under the Option to the City. 

RESOLVED: That upon the completion of the transfer of COI shares and related documents, the 
balance remaining in the checking account of COI will be distributed to the shareholders in 
proportion to their former ownership. 

Dated this 25 t h day of October, 2006. 

<2 

Steven R. Carver 

David L. Hamby Lynn A. Kleager 

James H. Noennig 

Dennis W. Wagner 

Cherie L. Shank 



CORPORATE RESOLUTION 

R E S O L V E D THAT the Shareholders of Community Office Investors, Inc. ('COI")hereby 
authorize and empower Dennis W. Wagner, the President of the corporation, to enter into a Stock 
and Transfer Agreement between COI and the City of Grand Junction ("CITY") and an 
Addendum To Lease and Option Agreement between COI and H.R. Adventures, L L C (Lessee"). 

R E S O L V E D : That COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13-16 of Block 103, City of Grand Junction, Colorado ("Property") in 1999 to 
Lessee. The Lessee has paid the Option payment to COI in full and COI is obligated to sell the 
Property to the Lessee. Lessee now desires to assign its option rights to purchase Property to the 
City of Grand Junction. 

R E S O L V E D : That because the City has agreed to assume the liability of COI for the LUST 
contamination on the Property as described in the Stock and Transfer Agreement, the 
shareholders of COI agree to convey 100% of all COI shares (issued, unissued and authorized) as 
well as all operating documents and all rights under the Option to the City. 

R E S O L V E D : That upon the completion of the transfer of COI shares and related documents, the 
balance remaining in the checking account of COI will be distributed to the shareholders in 
proportion to their former ownership. 

Dated this day of &4&1UL 2006. 

SHAREHOLDERS: 

Fielding G. Braffett Steven R. Carver 
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David L. Hamby / Lynn A. Kleager 

James H . Noennig Cherie L. Shank 

Dennis W. Wagner 



CORPORATE RESOLUTION 

RESOLVED THAT the Shareholders of Community Office Investors, Inc. ("COI") 
hereby authorize and empower Dennis W. Wagner, the President of the corporation, to 
enter into a Stock and Transfer Agreement between COI and the City of Grand Junction 
("City") and an Addendum to Lease and Option Agreement between COI and H.R. 
Adventures, L L C ("Lessee"). 

RESOLVED: That COI conveyed a lease and purchase option ("Option") for the real 
property known as Lots 13-16 of Block 103, City of Grand Junction, Colorado 
("Property") in 1999 to Lessee. The Lessee has paid the Option payment to COI in full 
and COI is obligated to sell the Property to the Lessee. Lessee now desires to assign its 
option to purchase Property to the City of Grand Junction. 

RESOLVED: That because the City has agreed to assume the liability of COI for the 
LUST contamination on the Property as described in the Stock and Transfer Agreement, 
the shareholders of COI agree to convey 100% of all COI shares (issued, unissued and 
authorized) as well as all operating documents and all rights under the Option to the City. 

RESOLVED: That upon completion of the transfer of COI shares and related 
documents, the balance remaining in the checking account of COI will be distributed to 
the shareholders in proportion to the former ownership 

Dated this 
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SHAREHOLDERS: 

Fielding G. Braffett 

David L. Hamby 

Dennis W. Wagner 

Steven R. Carver 

Ly^nArRleager 



CORPORATE RESOLUTION 

RESOLVED T H A T the Shareholders of Community Office Investors, Inc. ('COF')hereby 
authorize and empower Dennis W. Wagner, the President of the corporation, to enter into a Stock 
and Transfer Agreement between COI and the City of Grand Junction ("CITY") and an 
Addendum To Lease and Option Agreement between COI and H.R. Adventures, L L C (Lessee"). 

RESOLVED: That COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13-16 of Block 103, City of Grand Junction, Colorado ("Property") in 1999 to 
Lessee. The Lessee has paid the Option payment to COI in full and COI is obligated to sell the 
Property to the Lessee. Lessee now desires to assign its option rights to purchase Property to the 
City of Grand Junction. 

R E S O L V E D : That because the City has agreed to assume the liability of COI for the LUST 
contamination on the Property as described in the Stock and Transfer Agreement, the 
shareholders of COI agree to convey 100% of all COI shares (issued, unissued and authorized) as 
well as all operating documents and all rights under the Option to the City. 

R E S O L V E D : That upon the completion of the transfer of COI shares and related documents, the 
balance remaining in the checking account of COI will be distributed to the shareholders in 
proportion to their former ownership. 

Dated this day of fljfofow , 2006. 

SHAREHOLDERS: 

Fielding G. Braffett Steven R. Carver 

David L. Hamby Lynn A. Kleager 

James H . Noennig Cherie L. Shank 



CORPORATE RESOLUTION 

R E S O L V E D T H A T the Shareholders of Community Office Investors, Inc. ('COI")hereby 
authorize and empower Dennis W. Wagner, the President of the corporation, to enter into a Stock 
and Transfer Agreement between COI and the City of Grand Junction ("CITY") and an 
Addendum To Lease and Option Agreement between COI and H.R. Adventures, L L C (Lessee"). 

RESOLVED: That COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13-16 of Block 103, City of Grand Junction, Colorado ("Property") in 1999 to 
Lessee. The Lessee has paid the Option payment to COI in full and COI is obligated to sell the 
Property to the Lessee. Lessee now desires to assign its option rights to purchase Property to the 
City of Grand Junction. 

R E S O L V E D : That because the City has agreed to assume the liability of COI for the LUST 
contamination on the Property as described in the Stock and Transfer Agreement, the 
shareholders of COI agree to convey 100% of all COI shares (issued, unissued and authorized) as 
well as all operating documents and all rights under the Option to the City. 

R E S O L V E D : That upon the completion of the transfer of COI shares and related documents, the 
balance remaining in the checking account of COI will be distributed to the shareholders in 
proportion to their former ownership. 

Dated this 25 t h day of October, 2006. 

SHAREHOLDERS: 

Fielding G. Braffett Steven R. Carver 

David L . Hamby Lynn A . Kleager 

James H . Noennig 

Dennis W. Wagner 

Cherie L . Shank 



CORPORATE RESOLU TION 

RESOLVED THAT the Shareholders of Community Office Investors, Inc. ("COI") hereby 
authorize and empower Dennis W. Wagner, the President of the corporation, to enter into a Stock 
and Transfer Agreement between COI and the City of Grand Junction ("City") and an 
Addendum to Lease and Option Agreement between COI and H.R. Adventures. L L C ("Lessee"). 

RESOLVED: l hat COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13-16 of Block 103, City of Grand Junction. Colorado ("Property") in 1999 to 
Lessee. T he Lessee has paid the Option payment to COI in full and COI is obligated to sell the 
Property to the Lessee. Lessee now desires to assign its option to purchase Property to the City 
of Grand Junction. 

RESOLVED: That because the City has agreed to assume the liability of COI for the LUST 
contamination on the Property as described in the Stock and Transfer Agreement, the 
shareholders of COI agree to convey 100% of all COI shares (issued, unissued and authorized) as 
well as all operating documents and all rights under the Option to the City. 

RESOLVED: That upon completion of the transfer of COI shares and related documents, the 
balance remaining in the checking account of COI will be distributed to the shareholders in 
proportion to the former ownership. 

Dated this 2v ^ day of (DtHMlt, - 2006. 

SHAREHOLDERS: 

'ieldiny G. Braffett Steven R^'arver 

David L. Hambv .feyfin A. Kleager ~7/ 

James H. Noennig 

Dennis W. Wagner 



CORPORATE RESOLUTION 

RESOLVED T H A T the Shareholders of Community Office Investors, Inc. ('COI")hereby 
authorize and empower Dennis W. Wagner, the President of the corporation, to enter into a Stock 
and Transfer Agreement between COI and the City of Grand Junction ("CITY") and an 
Addendum To Lease and Option Agreement between COI and H.R. Adventures, L L C (Lessee"). 

RESOLVED: That COI conveyed a lease and purchase option ("Option") for the real property 
known as Lots 13-16 of Block 103, City of Grand Junction, Colorado ("Property") in 1999 to 
Lessee. The Lessee has paid the Option payment to COI in full and COI is obligated to sell the 
Property to the Lessee. Lessee now desires to assign its option rights to purchase Property to the 
City of Grand Junction. 

RESOLVED: That because the City has agreed to assume the liability of COI for the LUST 
contamination on the Property as described in the Stock and Transfer Agreement, the 
shareholders of COI agree to convey 100% of all COI shares (issued, unissued and authorized) as 
well as all operating documents and all rights under the Option to the City. 

RESOLVED: That upon the completion of the transfer of COI shares and related documents, the 
balance remaining in the checking account of COI will be distributed to the shareholders in 
proportion to their former ownership. 

Dated this <3/ day of Qcjv&Eie. 2006. 

SHAREHOLDERS: 

Fielding G. Braffett Steven R. Carver 

David L. Hamby 

James H . Noennig 

Dennis W. Wagner 

Kleager 

Cherie L. Shank 



April 27, 2005 

Kelly E. Arnold, City Manager 
c/o City of Grand Junction 
250 N . 5 t h Street 
Grand Junction, CO 81501 

V i a Hand Delivery 

Re: Letter of Intent Regarding Property for Parking Structure 

Dear Kelly, 

I am pleased with the progress that our discussions have taken so far and believe that it is 
now time to reduce some of those matters to writing. Set forth below is an outline of the 
proposed terms and conditions for the exchange of the property known as the 
Dalby-Wendland parking lot for parking spaces in the proposed downtown parking garage. 

As you know, the Dalby-Wendland parking lot (Lots 13, 14 andl5 of Block 103) contains 23 
parking spaces which H R Adventures L L C wil l trade for 23 covered parking spaces to be 
located in the parking structure anticipated to be constructed between 4 t h and 5 t h Streets on 
Rood Avenue, in downtown Grand Junction (Parking Structure). H R Adventures L L C of 
which I am the manager, has agreed to participate in this project and wil l do what is 
reasonably necessary or required to carry out the agreement. Also, as we have discussed, the 
L L C has agreed to assign its rights to purchase Lot 16 of Block 103 ("Option") to the Grand 
Junction Downtown Development Authority for a price not to exceed $165,000.00. 

This Letter sets forth certain terms which shall serve as the basis for a binding written real 
estate contract between the parties, which shall be prepared on the appropriate Colorado Real 
Estate Commission approved forms (Contract). This Letter reflects the present 
understanding of the parties regarding some basic terms of the forthcoming Contract. It 
further evidences the desire of the parties to reach a final and complete Contract, but does not 
constitute, nor may it be construed to constitute, a contract. This Letter shall be superseded 
by the Contract between the parties. In the event that a Contract is not executed by the 
parties, this Letter, at the option of either party to the Letter, may be rescinded, revoked and 
canceled and of no further effect. Nothing herein may be deemed to obligate or bind any 
party to any terms, conditions or agreements, and no party shall assert a claim or incur any 
liability arising out of the execution of this Letter. 

Subject to the foregoing, H R Adventures L L C , a Colorado limited liability company, is 
prepared to contract with the City and/or the D D A as follows: 



Kelly E. Arnold, City Manager 
April 27, 2005 

1) The exchange of land for parking spaces shall be accomplished in general by a 1031 tax 
free exchange. Furthermore, H R Adventures agrees to assign and/or otherwise transfer to the 
City its rights to the property and/or the rights in and to the Option dated February 1, 1999 by 
and between Community Office Investors Inc. and H R Adventures ("Property"). 

2) H R Adventures and/or Community Office Investors shall convey the Property to the City 
for the purpose of constructing the Parking Garage, including performing any and all 
diligence necessary in anticipation of construction. Specifically, the City shall have the right 
to explore, research and confirm the environmental condition of the property. 

3) In exchange for Lots 13,14 and 15 the City wi l l contract with H R Adventures L L C for 23 
parking spaces in the Parking Garage. 

4) During the construction of the Parking Garage the City shall provide at no cost to H R 
Adventures 23 parking passes for the displaced users of the Dalby-Wendland lot for the 
duration of the construction of the Parking Garage. At the City's option it may designate 
replacement, temporary parking spaces in the public parking lot between 4 t h and 5 t h Streets 
on Colorado Avenue. 

5) H R Adventures reserves the right to review and approve the contract(s) and the proposed 
covenants, conditions and restrictions and condominium documents for the Parking Garage. 

6) The City may act only by and through its City Council or authorized member(s) or staff. 
The signature of Kel ly Arnold below constitutes the authorized signature of staff which H R 
Adventures may rely on to be the act of the City of Grand Junction for purposes of this letter 
of intent. 

7) The City wil l have until December 31, 2006 to complete the construction. 
Condominiumization of the Parking Structure shall occur as soon thereafter as regulatory 
approvals allow. H R Adventures, the City and other condominium owners' interests wil l be 
reflected in the condominium declarations, covenants, conditions and restrictions. The 
declarations wil l include terms that apportion (on a proportionate share of ownership base) 
the annual maintenance cost of the Parking Structure. In addition the declarations wil l 
establish common and general elements and address other aspects of operation and 
maintenance. 

a) The City and H R Adventures wil l stipulate and agree that the maintenance cost to 
be paid by H R Adventures for its 23 parking spaces under the declarations shall not 
exceed $60.00/year/space for a period of 7 years from the date that the Certificate of 
Occupancy is issued for the Parking Structure. This provision shall not apply to any 



Kelly E. Arnold, City Manager 
April 27, 2005 

special assessment required to repair the Parking Garage following a catastrophic, 
uninsured loss. Commencing with the 8 t h year and for every year thereafter, H R 
Adventures shall pay maintenance at the prevailing rate. H R Adventures shall be 
responsible for the payment of any and all ad valorem property taxes, possessory 
interest taxes and other assessments of whatever kind made against its interest in the 
Parking Garage. 

b) The City wil l manage construction of the Parking Garage. The City may consider 
input from the H R Adventures about the means and methods of construction but the 
City shall not be bound to act on the same. 

c) The City wi l l manage the construction project by providing construction 
management and engineering oversight by a Colorado licensed professional engineer 
in good standing. The construction management and engineering review and 
oversight shall be in accordance with the construction plans, generally accepted 
engineering practices and i f applicable, the standards set by the City. 

d) The City, by and through its project management personnel, shall be responsible 
for directing means and methods of construction and supervision of the work. H R 
Adventures may observe, monitor and examine construction means and methods but 
final construction decisions are the responsibility of and wil l be made by the City. 

e) The City wil l make available for inspection by H R Adventures, on H R Adventure's 
written request, all solicitations, bids and/or correspondence between City and project 
contractor(s), professional service providers and/or agents. 

If the general terms and conditions set forth above are acceptable to you, please sign and date 
the enclosed copy of this Letter and return the same to us on or before Apri l 15, 2005. Upon 
receipt of a signed copy of this Letter we wil l have our attorney contact your attorney to 
finalize the Contract and begin work on the condominium declarations. 

PJ McGovern, Manager Date 



Kelly E. Arnold, City Manager 
April 27, 2005 

Subject to the execution of a purchase contract the City approves the general terms and 
conditions of the above proposal. 

*5 
KeUp%TArnold, City Manager Date 


