[ (CBS 2-7-04) B

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

CONTRACT TO BUY AND SELL REAL ESTATE
(COMMERCIAL)

Date: September 27, 2006

1.  AGREEMENT. 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 and for 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. 5 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 §5¢ Buyer’s Credit Information Deadline N/A

4 §5¢ Disapproval of Buyer’s Credit Deadline | N/A

5 §5d Existing Loan Documents Deadline N/A

6 §5d Objection to Existing Loan Documents N/A

Deadline

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

€. 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 “MEC”
(mutual execution of this contract) means the latest date upon which both parties have
signed this contract. “Exercise” means Sellers proper and timely exercise of the 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
Sorth in the Contract To Exchange Interests In 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.

. 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: CISmoke/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.

4,

e.  Trade Fixtures. With respect to trade fixtures, Seller and Buyer agree as follows: N/A

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.

All 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).

FINANCING CONDITIONS AND OBLIGATIONS. This paragraph is intentionally

omitted.

APPRAISAL PROVISIONS. This paragraph is intentionally omitted,

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,
O 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 (1 Shall M 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

O Seller.
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b.  Copies of Exceptions. On or before Title Deadline (§2¢), 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 if this box is checked M Copies of any Other Documents (or, if
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 if 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 unmerchantability 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 (§2¢) 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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10.

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, if 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.

C.

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 unmerchantability of title or any other
unsatisfactory title condition(s) or commitment terms as provided in §8 a, b, ¢ 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.

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]).

LEAD-BASED PAINT. Unless exempt, if 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.

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 (§2¢):

(1) notify Seller in writing that this contract is terminated, or
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If written notice is not received by Seller on or before Inspection Objection Deadline (§2¢),

the physical condition of the Property and Inclusions shall be deemed to be satisfactory to Buyer.

11.

12.

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.

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..

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),

. 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, if any, and

f.  none other.
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13.

14.

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.
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 B One-Half by Buyer and One-Half by Seller [ Buyer O3 Seller [
Other *.

The local transfer tax of N/4% of the Purchase Price shall be paid at Closing by [ One-Half

by Buyer and One-Half by Seller[] Buyer [J Seller. Any sales and use tax that may accrue
because of this transaction shall be paid when due by ® Buyer [J Seller.

15.

16.

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 B The Taxes for the Calendar Year Immediately Preceding
Closing [0 Most Recent Mill Levy and Most Recent Assessment [ Other

b.  Rents. Rents based on (0 Rents Actually Received M 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.

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 $/V/4 per day from the Possession
Date (§2c) until possession is delivered.

17.

18.

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.
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, if 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, if 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 LEGAL 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:

B (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.

O () Liquidated Damages. All 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

DAMAGES and (except as provided in subsection ¢) are SELLER'S SOLE AND ONLY REMEDY

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. Ifa 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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22.

23.

24,

party to the other at the party’s last known address. This Section shall not alter any date in this

contract, unless otherwise agreed.

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.

TERMINATION. In the event this contract is terminated, all payments and things of value

recetved hereunder shall be returned and the parties shall be relieved of all obligations

hereunder, subject to §§10d, 21 and 22.

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
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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
ALTA 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. Priorto 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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25.

26.

27.

Date:
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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. 5" Street
Grand Junction, CO 81501

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

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

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.

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: M Facsimile 0 E-mail 0 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.

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 (§2¢). 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.

CITY OF GRAND JUNCTION, COLORADO,
a Colorado home rule municipality
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By: bcweaf U@A@M/

Clty Manager

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

Date: 2! OcTobre 2ol H. R. ADVENTURES, LLC, a
Colorado limited liability company

By:

P.J. McGovern, Manager

H. R. Adventures, LLC
101 S. Third Street, Suite 360
Grand Junction, CO 81501
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RATIFICATION OF AGREEMENT
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, LLC, 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 GRAND JUNCTION, a HR ADVENTURES, LLC, a
Colorado home rule municipality, Colorado limited liabilitycompany,

oy Dt eully— A
David Varley P.J’McGovern

City Manager Operating Manager

STATE OF COLORADO )
) ss.
COUNTY OF MESA )

Subscribed and sworn to before me this gj /"STday of October, 2006, by P. J.
McGovern, as Manager of H. R. Adventures, LLC.

WITNESS my hand and official seal.
My commission expires:

My Commission Expires Wesemo M weddin

06/30/2010 Notary Public

STATE OF COLORADO )
) ss.
COUNTY OF MESA )

Subscribed and sworn to before me thisé/y 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:
Moo Dusdee

My Commission res Notary Public
63001y Y




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, LLC hereby approves the plans for the parking garage
identified in that Contract, dated August 30, 2006, Pages C-02 - Site Plan; Al-1 - Floor Plan;
A2-1 - Exterior Elevations; and A4-1 - Wall sections and details.

o, 57
Dated this & *< day of October, 2006.

H.R. ADVENTURES, LLC

Manager




CONTRACT TO EXCHANGE INTERESTS IN REAL PROPERTY

This CONTRACT TO EXCHANGE INTERESTS IN REAL PROPERTY ("Agreement")
is made and entered into this 27 day of September, 2006, by and between H. R.
ADVENTURES, LLC, 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:

All 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 if
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.
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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 if 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%,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. All 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
C:Documents and Settings\PJ\Local Settings\Temporary Internet Files\OLKSE\E)§HANGE CONTRACT Final 2 Draft 927061.doc



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™) 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, if 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. All 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. All of HR’s obligations to close this exchange
are expressly made subject to:

1. 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;

il. 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.

1ii. 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, if the structure built by HR adjoins the Parking Garage, and if 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:

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

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

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

v. 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 ALL FAULTS.” 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™ & 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 if 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 if 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 if
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. All 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. All terms and provisions of this Agreement shall be interpreted, if
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, LLC, a

Colorado limited liability company
By: /—é/ —

Xlanager

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

City Manager
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HR Adventures, LLC
not provided to City Clerk’s Office



ADDENDUM TO LEASE AND OPTION AGREEMENT

THIS ADDENDUM is entered into as of the 18" day of October, 2006 between
COMMUNITY OFFICE INVESTORS, INC. (“COI”) and H. R. ADVENTURES, LLC
(“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 COL

C. HR 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 will 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, LLC, 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, LLC 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* day of October, 2006.

H. R. ADVENTURES, LLC

By: _ / % é—’

Manager

STATE OF COLORADO )
) ss
COUNTY OF MESA )

. ST
Subscribed and sworn to before me this 3/ day of October, 2006, by P. J. McGovern,
as Manager of H. R. Adventures, LLC.

WITNESS my hand and official seal.

My missi Mﬁgjsres:
%I&?sﬁ%ﬁm M«,«awﬂw
Notary Public &




Exhibit 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, Qil 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. T'axes. 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

2



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 Qther 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.



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.



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

i, 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



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, LL.C
101 S. 3rd Street, Suite 360
Grand Junction, CO 81501

20. Time 6f 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.



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, odifications to 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.

- i 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



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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Exhibit A to Lease and Option Ayrecment dated February 1, 1999. \
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refeased al closing, Duyes, i acguised by such lender, shal

cuupernte woth Scller and lender to obtain loan approval, dligently and timehy pisue same in good faith, exeonte all documents and fiunish all infosmation and

documents required by the tender, and, saliject to Section 3 timdly pay the costs of obiainingAuch Joan o lendes consent.

(b) Loan Approval. 1 Buyer is to pay all or part of the prachaseYgive by obtaining 2w Joan as specilicd in Scetion Y, this contract is conditional upon lender’s

27 Y . ol so approved by said date, this contract shatl tesminate.

approval of the new loanovwor efose . . L
(<) Existing Lanu Review. I an existing loan is not to e celeased at SgsingeSeller shall provide copics of the Joan ducoments (including note, deed of Lrust,

modilications) to Buyer within _________ calendan duys liom acceptance of Algs cuntiact, This contract is comlditional upon Buycr’s review and approval of the

provisions of such loan documents. Buycr conseins to the provisions ol sugdl loan ddguncts if no written objection is teceived by Seller from Duycer within
calendar duys from Buyer's receipt of such documents. If the fender ' sAppeoval of a tesgster of the Property is tequited, this contiact is conditional upon Duyer's

obtaining sucl approval without change in the tesms of suchAoan, except s set (gh in Scctivn 3. H lendet’s npproval is not oblained on or before

Y . this contizct sHall be tevminated on such dat®$f Sclic is to be scleused from labitity under such existing loan and

Buyer does not ublain such compliance us st Torth i Secyen 3, this contract may be terminated X Scler’s oplion,

() Ass-unption Balance. 1 Buyer is (o pay s ot ol the puichiase price by assuming an existiopdoan and if the wctual principal hataoce of the existing loan at

the date ol closing is tess than the amount in ScctiopA and the amount of cashocquined from Buyer at closirg is increased by inare than $ .

then Duyer mny tenminate this conteact ¢l fectiv/upon icceipt by Seller of Buyer's wiitten notice of terminatic

(c) Credit Informntion. I Bayer is to @iy oll o pat ol the purchase price by exccuting a promissory vote R Gvor of Sclles or if an cexisting loan is 1ot to be
Sivnal upon Seller's approval ol Buyer's linancial ability and creditwo thingsg, which approval shatl be at Seller’s sole and
19 .. — Al Duyecs expense, information and

1cdeased st closing, this contract is con
absolute disciction. In such case: (1) Buycer shall supply o Sellee on o beboie .
docunicits concerning Buycer's Phancial, coployment and coedit comdition: (2) Buyer consents hat Seller way verify Buyer Ninancial ability and creditwuor ihiness:

() any such infurnmation angtlocoments received by Selter shall be held by Selter in contidence, and not releasedd to others exedid to proteet Selfer's inteacst in this
transaction; (4) if Scller gles not pravide wiitten notice of Sellee's disappeoval to Bavesonorbefore N9 then Scller
waives this conditiopZH Sclies dues provide writtess aatice of disappios i) o Buyer on or before said date, Wis contact shall teominate,
S, APPRAISAL PROVISION.  (Check ouly une box ) This Scetion S 0 Eshall L ishall not - apply.
I this Serfion § applics. as indicated above, Buver shall have the sole aption md cection to terminate this conteact i the puchase price eXxeeds the operty’s
e . Hhe contract shall Yguminate by the

vatuativpAletcnmined by an appaaiseo eogaped by - P
MuygrCausing the Scller 1o reccive wiitten natice ol tfeomination and i copy ol such appraisal or written notice frong lender whicloconlinms the PrapedyNyaluation is
Ip#s than the pwchase price, on or belie . . U — (Appraisal

If Seller does mot 1cceive such writien notive of tenmination on or belare the appraisal deadline, Buyer swaives any vight fo teominate under this section.

6. COSTOF AUPRAISAL,  Cost ol any appaisal to be obtained atter the date of tis conteact shatl be timely paid by _____ ——

7. NOYASSIGNABLE,  This contiact shalt not be assignable by Buyer without Scller’s prior waitten consent. Except as sorestoicted, this conteact shall inure
to the bencdit of and be binding vpon the heis, persomab representitises, successors and assipns of the pariics.

8. EVIDENCE OF TIPLE.  Scller shall fusnish to Duyer, at Seller's expense, cither a cutrent contmitment for owner's ditle insutance pulicy in an amount
cquat to the purchise price ur 2t Scller’s choice, an abstiact of e coniticd 1o a crent date. on or belie _(_5 _dE!YS after date of this
Contract) . . (Vitke Deadline). B a titde insurance comnitment is funished, Buyer may require of Seller that

copics of instraments (or abstiacts of instraments) listed in the schedule of exeeptions (Exceptions) in the title insmance commitment afso be Turnished to Buyer at
Scller's expense. 'This sequitement shall pertain only (o insttumcents shown of secord inthe ol fice of the clerk and ccorder of the designated county ur countices. The
tithe insunance conuuitment, ogether with any copivs on abstracts of instruments funishied pursuant to this Section 8, constitute the title docoments (Title Docu-
nicnis), Buyer, or Duyer’s designee, must request Seller, in wiiting, W larnish copics o abstracts of instewments fisted i the schedule of cx('cplinns ta fader thie

.5_____ calendar days after Titde Deadtine, 1 Seller furnishes  title insuiance conmitment, Sclier will pay the premism at closing amd have the title insusange

policy delivered 1o Buycer as soon as practivalle alies clusing,
9. MTHILE,
€ Ot Mevdew. Daver shiadl have the vight to inspect e Titke Decuments or abstiact, Wiitten notice by Biyer ol unmerchantabidity of ke ur of any other
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(n) Tigle Revlew,  Buyer shadl bave the tight to inspeet the Title Dovinsents or abstacl, Wiitten natice by Thiyer of uhinciemiminmag w s s v vy oo
nnsatisticlosy title condition shown by the Title Docaments or abstact shalt be signed by or on behalt of Buyes sud given do Seller on o belore ___8__. calemdn
days after Title Deadtine, or within tive (5) calendar days ofier seeeipt by Buyer of any Tide Ducument(s) or endoesement(s) wddding new Eaception(s) Lo the title
commitinent together with a copy of the Title Ducwment adding new Exceptionts) ta titke. 1 Seller does not rceeise Bryer's notice by the date(s) specilicd above, Duyer
aveepts the coudition of title as disclosed by the Fitle Documets as satislfactony.,

() Mattess Not Stown by the PPublic Records.  Selier shalt deliver to Buyes, on o belore the Title Deadline sct forth in Section 8, truc copics of all lease(s) and
survey(s) in Sellcr's possession pertaining W the Property amd shall disclose (o Buyer afl cascments, ficns or other titke matiers not shown by the public records of
which Selter Iuss nctual knowledge, Buyer stiall have tae right to inspect the Property W determine iFany thind paty(s) bas any vightin the Propesty not shown by the
pulilic tecords (such as an umecorded casement, unseconded lease, or boundary line disciepancy). Wreitten notice of any unsatislictory comdition(s) discloscd by Seller
or ievealed by sucl inspection shall he signed by or on hehall of Bayer aod given o Seller on or beline (8Bdays after Title Deadlinelrscitcr
does not reecive Buyer's notice by said date, Buyer aceepts titde subject to such vights, i any, of thitd partics of which Buyer has actual knowledee,

(¢) Specind Taxing Distilcts,  SPECLu tAXING ms e s May BE STINECT 10 GENERAL OBLICATION INDLEFEDNESS BHAT 1S TAID DY REVENUES PRODECED
FROM ANNUAL TAX LEVIES ON FITE TAXARCE PROVERTV WIHIRN SUCH DISHUICES, PROPERIY OWNERS IN SUECT IISTRICIS MAY BE PLACED AT RISK FOR
INCREASED MILL LEVIES AND EXCESSIVE TAN #URDENS 1O SUPPORY THE SR ECING OF SUCH DERS WHERE CIRCUMS BANCES ARISE RESULTING IN 1IEE INADLLILY
OF SYCTUA MISERECT B0 INMSCHARGE SUCHT INDERTEDNESS WEHHTOUT 5000 AN INCREASE IN AILE LEVIES. BINER SHOULD INVESHGALE 13IE DEBS FINANCING
REQUIREMENTS OF TIRE AUTHORIZED CENERAL ORLICATION INDEBUEDNTSS OF SUCH IISTRICES, EXISTING DHLL LEVIES OF SUO DISIRICT SERVICING SUCH
IRDERTEONESS, AND UHE POTENDIAL TOR AN INCREASE 1USUCT MILE LIS,

Na. CNR2-7-96. Poape 20f




10 the event the Propesty is located within @ spevial taning district and Buyer desines te teaminate this confract as ayesolt, it weitten wotice is piven bo Sclier on os
befure the date st forth in subsection 9 (), tis conteet shadt then tenminate, 1 Selter does not reecive Buyer's notice by the date specitiod abose, Buyer aceepis the

cllcet of the Property’s inclusion in such special taxing disteicts) and waices the tight 1o so tesminate,
(d) Right 1o Cure. 11 Seller 1egeives notice of wnmerchantability of title o any othwr unsatisfactony title comdition(s) as provided i subscetion (2) or (h) above,

Seller shalt use reasonable elfunt o conect suid snstistactony title conditionts) prio (o the date of closing. 1 Selley Bails g coneat said wnstisfaclory tile comdition(s)
an or belore the date o clusing, this contract shall theo termimate; provided, howeses, Bayer may, by wiitten notice weeived by Seller, on ar belwre closing, waise

uhjection o said unsatisfactory litle combition(s).
1 NS PECH ON——Baycr-orandosipiee stall-harne thoeright -t -hare-inapectionts)-of-the-physical-conditien: nl'»-lhc—l'mptrly—n/

capense. H wilitirnotic any unsatistactory condition, sipned by or on hebalt of Buyer, s not received by Seller on or beluie

19 {Objection Deadtine), the physicartonditisnal fhe Property amd Inclusions shafl be deemed to be s tintnetors o Ruyer, I such notice is received by Scller

as sct furth above, and if Duyer and Scller have nob agreed, in waiting, to i ST ementthegCOT on or before - 1Y (Resotution

Deadline), this contiact shall lWJavdny{'ﬁﬂﬁwiug the Resolution l)cmm\‘hhhﬂw_lhu(' calendar days, Scller reccives written notice
——

nd-tnelusiona—at-Huyers——--

from Buyer waiving bjeetion T any unsatistactony condition. Duyer is vesponsilide for and shall pay for any dasape whicl (t('(’RETﬁUR"P’mqu
— tl T (Y pgapa
Ry - — . 11s Contract)
The date of clasing hall lu'(.)-_(.)._g‘_].ys..'::‘-f ter _(]SX__!:._e. O-[__/___.. Lo by muteal agreciment at an cadicr date. The boue

g 1 .
ennitalsuclh-inxpection.
t

1L DATE OF CLOSING.

and place of closiog shalt be as designated by _._,B_U}’QE_.____. P . e
12 TRANSFER OF THILE.  Subjecet to tendes os paywent at closing as vequired hercin and camplinnce by fuyer with the other terms and provisious hercol,

Seller shull caccute and deliver a good and sullicicnt _general_warranbty . geed to Buyer on closing. comeying the Property fiee and

clear of all taxes except the peneral taxes Ton the e of closing, and excet ‘HO__QU.l,QL_____~__4___, e
. litle shab) be conveyed lice and ddear of alt licns for special improvements

installed s of the date of Buyer's signature hercon, whether assessed on notz except (i) dishiibution utility easemuents (induding cabie TV), (i) those matters seflected
by the Fitle Documents accepted by Buyer in aceordance with subscetion 9a), (iii) those viphts. i asy, of thitd pattics in the Property not shown by the public reconds
in-accordance with subsection 9(b), (iv) inclusion of the Propeddy withio any special taxing district, and (v) subject to building sl zoning regalations.

13. PAYMENT OF ENCUMBRANCES.  Any cacumbiance regquired 1o be paid shall be paid a1 o8 before dosing ionme the proceeds of this bansaction or
fiom any vther sowice.

14. CLOSING COSTS, DOCUMENITS AND SERVICES.  Buyer and Sclles shall pay, in Good Fumds, thein iespective clusing costs and att ofher iteins

sequited to be paid at closing, except as othenwise provided hercine Buyer amd Sclles shall sign and complete aft customaty or 1equited documents at or beluie

closing. Iees tor real estate closing services shall not exceed $ A00.00. _______ and shall be paid at cosing by ...AS.Ql.];er and Buyer
equally mmem s m e - T doval anstorn tax of ___N/I\._ _ %% ol the purchase price shatl be paid at closiug
by N[A e e+ e . Ay satles and use Tax that iy accrue beeause of this transaction shall

Le paid when due by Buyer
15. PRORALIONS.  General taxes fur the yeat of chising, based on the taxes for the calendar yean invwucdiately peeceding clusing. tcats, water and sewer

chinges, owner's association dues, and intciest on comtinuing loan(s), if any, and _QU11Y_ aSsesSShicl its R
e — shatl be prorated 1o date of closing.

16. IPOSSESSION.  Possession of the Property sl G deliveeed to Buyer as follows: On the date of C.).C)Sillg

, subject o the following fease(s) o tenancy(s):

See Nssignment of lLeasces dated February 1, 1999, between
Seller and DBuycy

11 Seller, after closing, fails to defiver passession on the date hoecin specified, Scller shall be subject to eviction and shall be additienally liable 10 Buyer for payisent of

" ; . . Lo .
s500.00 per day from the date of agieed possession wntil possession is delivesed.,

17. CONDITION OF AND DAMAGE 1O PROPERDY.  Except as ulherwise provided in this contiact, the Property and Inclusions shall e delivered in the
condition existing as of the date of this conteact, erdivary wean and tear exceptesd, In thic event the Property shall be damaged by fire or other casualty prior to time of
closiag, it an nount ¢f ot more than ten peicent of the total purchase price. Sclto shall be obligated to iepair the smine before the date of closing. In the event such
damage ks not repaircd within said thine or il the damiapes cxeecd such swin, this contiact imay be terminated ot the option of Duyer, Should Buyer clect 1o carry oul
this conteact despite such damage, Duyer shall be entitled 1o credit for afl the inswance proceeds tesulting from such damage 10 the Property and Inclusions, no
cxceeding. however, the tolal purchase paice. Should any Inclusion(s) o scovice(s) fail o be damaged between the date of this contract and the date of closing or the
date of possession, whickiever shall be cilier, then Schler shall be liable for the sepair o replacement of such Inclusion(s) o1 service(s) with a unit of similar size, oge
and qualdity, ar an cquivilent credit, less any insutance procesds seccived by Buyer covering such repair or replacement,

18, TIME OF ESSENCE/REMEDIFS,  “lime is of the ossence hereol, 1 any nole or eheck iceeived as earnest money hereumder or any otlicr payment due
herewnder is not paid, lionored or teadered when due, on it any other obligation horcunder is not petformed or waived as hereln provided, theee shall be the following
remedics:

(n) IF BUYERIS IN DEFAULY:
{Check e hox unly.)
{J (1) Specific Perfurmance.
' Sclier may elect to tieal this contract as cancelled, in which case all payimcuts and things of vatug reccived boreunder shall be furfeited and retained on behall
ol Scllet, and Scller miy secover such damapes as may be puoper, or Scller nay clect to treat this contriact as being in fufl force and effect and Scller shall liave
the 1ight ta specific perfurmance v damages, o buth,

W (2) Liyuldated Damages.
AL yments and things of vifue teccived ficecunder shall be forfeited by Bayer and sctained on behall of Selles and hoth pantics shalt thereafier be relensed
feestsit nll echimntione fieteanden. §1is oppeed Gt such pagaems and thiogs of vadue me LHQUIDATLED DAMAGES and (exeept as provided in suhsection (¢))
SO o v waives the remedics of specihe

ot Uil nu
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A payments and (hings ol vamuc o amee

totiv all vblipations hereunder. 16 s apreed i smh p.uuwmx and things o value me LYQUIDAT LD bnminunar sy, - o

are SELLER'S SOLE AND ONLY REMEDY for huyer's failuee to pesforn the obligations of this contract. Seller expressly n.li\cs the 1emedics of specilic
petformance and additivnal duwnages.

(1) 1P SELLER IS IN DEFAULL:
Duyer ntay elect 10 treat this contract s cancelled, in which vase all paviments and things of value icccived hercunder shall be returned nand Buycer may
recover such dasges #s may be puopes, o Buyer may eleet Lo teas this contiact as being in full force and clfeet and Buyer shall have the right (o specific
petformance or damages, or botls, )

{t) COSTS AND EXPUNSES,
Anything to the cuntim y herein notwithstaudiog, in the event of any mibiiation or litigation arising out of this contract, the atbiliator or court shall award
to the prevailing party all easonable costs and expenses, inclding attorney fees,

19. EARNEST MONEY DISPUTE.  Notwithsisnding any eomination of this contiact, Buyer aud Selter apsee that, in the cveat of any controversy separding
the carnest money and things of vatuc held by brokes or clusing sgent, unless mutual wiitten instructions aic teceived by the holder of the carnest moncy aud things of
value, uker or closing agent shatl not be required (s ke any action but inay await any proceeding. or at ioker's or tlosing apent’s option and sole discretion, may
ftciplcad aif partics and duposit any moneys or things of value into a courd of competent jurisdiction and shiall yecover count cusis and reasonable attorney fecs,

MW, ALTERNATIVE DISUUTE RESOLUTTON: MEDINTION, I a disprale avises relating 1o this contract, and is not resolved, the parties and broker(s)
involved in such dispute (Disputants) shalt fist proceed in pood faith to subimit the wiatier to mediation, The Disputants will jointly appoint an acceplable medintor
wid will shore cqually in the cost of such madistion, In the event e entire dispute is not resolved within thirty (30) calendar days from the date wiitten notice
requestibp mediation is scut by oue Dispataat to the otheds), the mudiation, unless otherwise agreed, shall tenminate. This section shall nol alter any date in this
contiaet, wnless othenwise spreed,

Nu. C1}82.7.96, Pape Yof o
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21, ADDULIONAL PROVISIONS: (e langeape of these additional grovisions has not been approved by the Coloraduo Real Estate Comiission.)

See Addendum attachced hereto and incorporated herein by reference.

22, I(I".(.'(_)I\ll\ll‘Nl)A'l'l()N OF LEGAL COUNSEL, By signing this document. Buyer and Selles acknowledpe XOUOUKRNNIE

hat this document has impo tant legal consequences e {DINXOCKHKK MK exsmination ol tithe and consubtation with legul and 1ax or
ather counsel bdorc signing this contract, is reconmended,
e Y, N Y. b cvent thel cobliicT Y, HCY, B C i i RN 4 4 . S ST —
relicved of all Ghiliptons-hetcunder, subject to Section 19

24, SELLING COMPANY BROKER RETXTIONSULL | he scHing bioker. .

=

Selling Company has previous) HICTiGng 1o the Buser that diffescat acktionships are available wiiic

agency. selier .|L.cm“)  subagency, or
(Cr.

1

25. NOTICE TO BUYER.  Any nutice (o Buyer shall e ellective when seceived by Duyer, mmommmmxx}do@mmmmxmm
26. NOUICETO SELLER.  Any nutice (o Sclfer shall be effective when reccived by Scller XIXSOEXRIEGTH:
27. MODIFICATION OF THIS CONTRACT.  No subscquent modification of any of the tesms of this conteact shall he valid, binding upon the pautics, or
eaforccable unless made in writing and sigocd by the patics.
MUK MM B RO K OGO M X N IKX KX AH OB ISR

WMMWXWW‘MW
19. NOTICE OF ACCEFIANCE: COUNTERPARIS. XRKOORS b

DX KOO A H AR X MO B OLRKHKX

K M A X R D X O X e O OO R ORI X XX KKK
UK XD 33010, 0,9,0, 003 0,0, 9,03 ORI X OEKOD TR AAOHRIEK Y A copy of this document may be exeeoted by cach party, scparately, and
when cach pmly hats caccuted a copy therenl, such copies taken together shall be deenied to be a full and complele conteact between the partics,

Buyer

Ruyer
1ale of Buyer's signature

e e V9 Date of Duver's signatuse .. . L A9

thiyer's Adudress

o A S T ity T T e v e e e e e e v e
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Scller TTommmTTmm oo o Seller

e
Date of Seller’s signature UGS SURN | Date of Selled’s sighatise o oo e mm o 1 e
Scller's Addicss e e o R

e undvrsigned Troker(s) acknonledpes tecorpt of e carnest maney deposit specied i Section . sad Selltng Congriny contirms its Boker Relationship us
furth Lipn 24.

N sl Address

Séﬂiur. Campany

A9

’ Sigatarre

Listing Company —— e e e e e

1Y

s — e s = e e e e e e P .
Spbws " e \

/ NO LE: Closing Wnsteuctious okl he sipned a8 the thone ihis contract §s signed

Na (THKY.7-96. Page ol



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(1). 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.



21(G). 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



ASSIGNMENT

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
H. R. ADVENTURES, LLC, 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, LLC 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* day of October, 2006.

H. R. ADVENTURES, LLC

STATE OF COLORADO )
) ss
COUNTY OF MESA )

. St
Subscribed and sworn to before me this B/ day of October, 2006, by P. J. McGovern,
as Manager of H. R. Adventures, LLC.

WITNESS my hand and official seal.

My m}ﬁ&gﬁﬁ‘ﬁﬁﬁ?“:
mreogg_nmomn UMWWU.&LLU&_
Notary Public  \___




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

This Stock Transfer Agreement (“Agreement”) is made on October 30 , 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
(“cor).

RECITALS:

1. COlI 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, COl is obligated to sell the Property to the Lessee.

3. Because there is no benefit, only liability to COIl under the Option and
because the City has agreed to assume the liability as described herein, the
Shareholders of COl have agreed to convey 100% of all COIl 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" and 5™ 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 COl for the LUST contamination on the Property (“Liability”) as of the date
of this Agreement.

6. In exchange for the City assuming the Liability, COl 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 COIl 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 COIl, 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, COl 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 COl;

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

c) the compliance of the COIl 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

2



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 I1S” 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 COIl 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

By D % : 7KI¥¥&)NQM«I

David Varley Dennis WagnerV
City Manager President - COI

ATTEST: ATTEST:
Stephdnie Tuin Secretary - COI
City Clerk



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



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.



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. Rem nstruction 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 attomey 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.




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



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.



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



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 )
) $S.
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 COLOWO )
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



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 sharcholders in

proportion to their former ownership.

Dated this 25™ day of October, 2006.

FlC]de G. Br Steven R. Carver
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, 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 g q"fw day of QM , 2006.

SHAREHOLDERS:

Fielding G. Braffett Steven R. Carver
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, 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 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 é day of Z , 2006.
SHAREHOLDERS:

Fielding G. Braffett Steven R. Carver
David L. Hamb Lyan A Kdeager

)

~James H. Noennig /ym‘\(

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, 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 22 dayof  ().Pedot . 2006.

SHAREHOLDERS:

Fielding G. Braffett Steven R. Carver
David L. Hamby Lynn A. Kleager
James H. Noennig Cheric . Shank

Dennis W. Wagner Y




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™ day of October, 2006.

SHAREHOLDERS: / 7 L\

Fielding G. Braffett Steven R. Carver
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. 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 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 COl 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 transter 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 392 dayof  Delhdph. 2006,

SHAREHOLDERS:

Fielding G. Braftett

Steven R_Larver ,
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David .. l'Iambf

e ?xﬁn A. Kleager a4
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James H. Noennig Cherie .. 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, 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.

s7
Dated this J/ dayof  (ereser . 2006.
SHAREHOLDERS:
Fielding G. Braffett Steven R. Carver
David L. Hamby %Kleager
James H. Noennig Cherie L. Shank

Dennis W. Wagner



April 27, 2005

Kelly E. Arnold, City Manager
c¢/o City of Grand Junction

250 N. 5" Street

Grand Junction, CO 81501

Via 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 and15 of Block 103) contains 23
parking spaces which HR Adventures LLC will trade for 23 covered parking spaces to be
located in the parking structure anticipated to be constructed between 4" and 5™ Streets on
Rood Avenue, in downtown Grand Junction (Parking Structure). HR Adventures LLC of
which I am the manager, has agreed to participate in this project and will do what is
reasonably necessary or required to carry out the agreement. Also, as we have discussed, the
LLC 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, HR Adventures LLC, a Colorado limited liability company, is
prepared to contract with the City and/or the DDA as follows:



Kelly E. Amold, 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, HR 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 HR Adventures (“Property”).

2) HR 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 and15 the City will contract with HR Adventures LLC for 23
parking spaces in the Parking Garage.

4) During the construction of the Parking Garage the City shall provide at no cost to HR
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" and 5™ Streets
on Colorado Avenue.

5) HR 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 Kelly Arnold below constitutes the authorized signature of staff which HR

Adventures may rely on to be the act of the City of Grand Junction for purposes of this letter
of intent.

7) The City will have until December 31, 2006 to complete the construction.
Condominiumization of the Parking Structure shall occur as soon thereafter as regulatory
approvals allow. HR Adventures, the City and 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 Structure. In addition the declarations will

establish common and general elements and address other aspects of operation and
maintenance.

a) The City and HR Adventures will stipulate and agree that the maintenance cost to
be paid by HR 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. Armold, City Manager
April 27, 2005

special assessment required to repair the Parking Garage following a catastrophic,
uninsured loss. Commencing with the 8" year and for every year thereafter, HR
Adventures shall pay maintenance at the prevailing rate. HR 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 will manage construction of the Parking Garage. The City may consider
input from the HR Adventures about the means and methods of construction but the
City shall not be bound to act on the same.

¢) The City will 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 if 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. HR
Adventures may observe, monitor and examine construction means and methods but
final construction decisions are the responsibility of and will be made by the City.

e) The City will make available for inspection by HR Adventures, on HR 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 April 15, 2005. Upon
receipt of a signed copy of this Letter we will have our attorney contact your attorney to
finalize the Contract and begin work on the condominium declarations.

HR Adventures, LL
L ?/7/¢/

cGovern Manager Date




Kelly E. Amold, 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.

Clolis

~ATnold, City Manager Date



