Boulder Junction Access District (BJAD)
Joint Commission — Parking and TDM
September 17, 2015
4—-6pm
1777 Conference Room, 1777 Broadway
AGENDA

1. Roll Call
° BJAD TDM: Hyde-Wright, Koval, Osborne, Pawlowski, Pedersen
° BJAD Parking: Koval, Osborne, Pedersen, Shanahan, Wells

2. Disclosure of Conflicts of Interest

3. Public Participation

4. Public Hearing and Consideration of a Motion to Make a Recommendation to City Council of
the Downtown and University Hill Management, Parking Services 2016 Budget — Jobert

5. Update on Depot Square Project Completion — Stafford

6. Update on Depot Square Garage Parking Access System — Matthews and Corey Denman, SP
Plus

7. Presentation and Feedback on Depot Square Plaza Draft Rules — Llanes

8. Update on Depot Square Documents — Haddock

9. Matters from Commissioners

10. Matters from Staff

e Introduction of Lisa Smith
e Survey Options for TDM District — Hagelin
e City Council Study Session — Boulder Junction and Pollards Property
e Departmental Reorganization
11. Action Items

Attachments:

o DUHMDI/PS Proposed 2016 Budget

e Parking Purchase Agreement and 1% and 2™ Amendments, Settlement Agreement,
Indemnification Agreement

e Community Culture Plan link: https://www-
static.bouldercolorado.gov/docs/Community Cultural Plan DRAFT 09-10-2015-1-
201509151617.pdf

e Depot Square Draft Plaza Rules and Map

e Memo from S’Park regarding Partnership with the District
BJAD Board Letter re: Garage Delivery Penalty - Pedersen

Upcoming Meetings/Topics

City Council Study Session — 30" & Pearl City-Owned Site Options: 10/13/15
AMPS Joint Board Meeting — September 21°

AMPS Open House — September 28

Commissioner Terms: BJAD 2015 Priorities:
TDM Commission Term Expires
John Pawlowski-Chair  3/2018 Property Owner/Rep - Boulder Junction’s new community implementation
John Koval-Vice Chair  3/2016 Property Owner/Rep - Planning on Pollard site
Alex Hyde-Wright 3/2020 Citizen at Large - Installation of quiet zones
Susan Osborne 3/2019 Citizen at Large - “Last mile” transportation strategies
Scott Pedersen 3/2017 Property Owner/Rep - Council / Commission knowledge collaboration
- BJAD two boards’ consolidation potential
Parking Commission Term Expires - Informational sessions with City Council

Susan Osborne-Chair ~ 3/2019 Citizen at Large



John Koval-Vice Chair
Scott Pedersen

Jeff Shanahan
Thomas Wells

3/2016
3/2017
3/2018
3/2020

Property Owner/Rep
Property Owner/Rep
Property Owner/Rep
Citizen at Large



Downtown and University Hill. Management'

@f\‘)ﬁ'i E
D|V|5|on/Park|ng Semces
2016 Recommended Budget
$11,716,793

The mission of Downtown and University Hill Management/Parking Services is to serve the
Downtown, University Hill, Boulder Junction and other neighborhoods by providing quality
programs, parking, enforcement, maintenance, and alternative mode services with the highest
level of customer service, efficient management, and effective problem solving.

C Unwersnty Hill Management

:' : Dmlsmanarkmg Services. e '-

Parklng and _
Access o

Department Overview
Administration

Provide administrative and financial support to the department, customer service to
patrons, and sales and administration of commercial and residential parking permits.
Provide staff liaison support to four advisory boards: Downtown Management
Commission, University Hill Commercial Area Management Commission, and two
Boulder Junction Access Districts - Parking and Travel Demand Management.

Business Assistance and Events

Manage public space permitting on University Hill, the Pearl Street Mall, and citywide:
coordinate with downtown and Hill business organizations; provide business retention
and outreach services; and coordinate capital improvements downtown and in the Hill
commercial district.
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Downtown and University Hill Management
Division/Parking Services

Department Overview (cont’d)

Parking and Access
Parking and Access includes:

Operations and Maintenance. Maintain and operate downtown and University Hill

automobile and bicycle parking infrastructure, including six surface lots, five garages,
4,440 on-street auto parking spaces, and over 1,300 bike racks. Plan for the
implementation of the Boulder Junction Access Districts.

Travel Demand Management (TDM). Administer the downtown travel demand

management programs: employee EcoPass, Car Share and Bike Share.

Parking Enforcement. Use education and enforcement to manage parking in the

downtown and University Hill commercial areas, in ten Neighborhood Parking Permit

zones, and citywide.

Table 8-16: Downtown and University Hill Management Division / Parking Services
Summary Budget

2014 2015 2016
Actual Approved Recommended

8,45

Administration

Business Assistance and Events 1.50 1.50 1.50

Parking and Access: Operations TDM and Enforcement 34.30 34.55 34.55

Capital Improvements Program, Interdepartmental Charges and Debt

Senice - 5 -
TOTAL STAFFING 14225 44.50 44.50 |

1,206,700 "1.672,006 5 1,706,239

Administration

Business Assistance and Events 339,848 328,200 345,318

Parking and Access: Operations TDOM and Enforcement 4,350,796 4,767,224 4,852,846

Capital Improvements Program, Interdepartmental Charges and Debt

Senice 3,717,095 5,763,783 4,812,391
TOTAL EXPENDITURE $ = 9,614,439 § 12,532,113 ' $ 11,716,794 |

General
Downtown Commercial District

University Hill Commercial District

Boulder Junction General Improvement District-Parking
Boulder Junction General Improvement District-TDM
Capital Improvement Bond

TOTAL FUNDING

2015 Accomplishments
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Acc

ess and Parking

1,273,823 1,582,182 1,685,497

$ $ $

$ 7,752,388 § 9,714,556 § 8,781,776
$ 582,212 $ 653,882 § 640,284
3 4314 § 432,798 $ 433,519
$ 1,701 3 148,695 § 175,717
5 B z .
$ 9,614,439 % 12,632,113 '$ 11,716,793

Access Management and Parking Strategy is a multi-year interdepartmental effort with

the following accomplishments:

« Completed a TDM Tool Kit for Private Development
» Developed an “edge” parking plan along transit corridors
« Developed a shared public/private parking policy within parking districts



Downtown and University Hill Management
Division/Parking Services

2015 Accomplishments (cont’d)

¢ Maintained the 72 hour parking restrictions

o Developed proposed changes to the parking code

e Developed options for parking pricing

Replacement of the CAGID garage access and technology system

Increased long term parking permit parking rates

Innovative pilot with a local start up to develop real-time parking space occupancy data

Boulder Junction Access Districts:

e Opened the Depot Square shared parking facility

¢ Expanded the TDM Access District to include properties for the future Google
campus

« Developed regulations to activate the Depot Square Plaza

Supported Boulder B-cycle in system expansion

Entered into a public private partnership with Trinity Lutheran Church for a shared

downtown parking facility

Replaced stairs at 1400 Walnut and 1100 Walnut garages

Analyzed NPP block expansions and new zone

Hill Reinvestment Strategy

Implementation of collaborations with the University of Colorado (CU), including the
design phase of a Hill Commercial Area banner program and cleanup days in May, July,
October and November staffed by CU student organizations participating in the
Hillanthropy Volunteer Partnership

Continued interdepartmental collaboration on Hill improvements including 2A
community, culture and safety tax projects: implementation of the commercial street
tree irrigation project; design and outreach for the pedestrian lighting improvements:
and design and outreach phase of the future ‘event street’. Other improvements
include: sidewalk/crosswalk repairs, and the introduction of a Hill taxi stand

Ongoing implementation of the pilot Residential Service District (RSD) in the high-
density residential areas of the Hill to address problems with excess litter in the public
right-of-way _
Sponsorship and additional support for the ‘Heart of the Hill' event series in the Hill
Commercial Area, in partnership with The Hill Boulder and Grenadier Advertising
Surveys to establish the feasibility of a pilot Hill Employee EcoPass program to reduce
employee parking demand and expand multi-modal access to the Hill

Survey of non-student residents on the Hill to establish the types of businesses that
would attract more visits to the Hill Commercial Area, and distribution of the survey
results to local property owners and commercial brokers

Survey to establish baseline public perception of quality of life on the Hill and follow up
focus groups
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Downtown and University Hill Management
Division/Parking Services

2015 Accomplishments (cont’d)

®

Other

Formation of a Hill Reinvestment Working Group to explore long-term funding and
governance options for the Hill

Pursuit of strategies related to the 2015 residential use moratorium to promote private
reinvestment efforts, such as a possible National Register Historic District designation,
and financial tools to facilitate public improvements on the Hill ‘catalyst’ sites at 12th/
Pleasant and 14th/College

Developed an inter-departmental work program to implement the Hill Reinvestment
Strategy

Updated and expanded the stakeholder distribution list for regular communications
about Hill activities

Negotiations for mixed use redevelopment of the UHGID's 14" and Pleasant Street
parking lots

Completion of the downtown 2011 Capital Bond Project: West End streetscape
improvements with poetry from a community competition

Implementation of an alley management plan for the West End private construction
projects

Pursued negotiations with the St. Julien Partners to create a civic use benefit space in
the pad adjacent to the St. Julien Hotel

Pearl Street Mall improvements including new planter pots, vehicle bollards, and news
distribution boxes

Updated Pearl Street Mall Ordinance No. 8016 Mall Permits and Leases to be consistent
with current mall practices and needs

Expansion of Boulder’s Smoke Free Area to include the Business Improvement District
(BID)

Completion of Departmental Assessment

Key Initiatives for 2016
Parking and Access
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Development of the CAGID Asset Management Plan for the downtown garages
Development of a downtown garage arts plan
Construction of Trinity Commons public private parking garage
Refurbishment of elevators at 1500 Pearl and 1100 Spruce garages
Renovation of lot attendant booths in select parking garages
Access Management and Parking Strategy:
« Increased permit parking fees for downtown, the hill and NPP commuter permits
e Adoption of the AMPS strategy
+ Development of new access district guidelines



Downtown and University Hill Management
Division/Parking Services

Key Initiatives for 2016 (cont’d)

e Implementation of short term parking pricing strategies

« Finalizing parking code changes

e« Support a pilot program creating a single access card for bike and car share
programs

Hill Reinvestment Strategy

Other

Continued implementation of the Hill Reinvestment Strategy work program

Evaluation of Residential Service District pilot impact

Proposed implementation of the pilot Hill Employee Ecopass Program

Continued exploration of public private partnerships for the UHGID catalyst sites,
including identifying financing tools to facilitate the redevelopment of the district
parking lots

Pursuit of a National Register historic district designation for the Hill commercial area
and other strategies for promoting private investment in Hill properties
Implementation of the 2A projects: event street reconstruction, enhanced pedestrian
lighting and new public art installations

Development of recommendations regarding long term governance and funding
options for the Hill

Finalize the civic use benefit space with the St. Julien Hotel
Retro-fit or replace street trash receptacles to meet new City ordinances regarding Bear
-Proofing and Zero Waste.
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Downtown and University Hill Management
Division/Parking Services

Table 8-17: Downtown and University Hill Management Division/Parking Services
Significant Changes Between 2015 and 2016 Budget

2015 2016
Approved Recommended Total 2015 2016 FTE

Budget

Budget Change FTE FTE Change

. GENERAL FUND . e _
Hill Reinvestment Strategy $ - $ 97,000 3 97,000 0.00 0.00 0.00

Hill Community Development Coardinator Workplan 23,000 50,000 27,000 0.00 0.00 0.00
EcoPass Program - 50,000 50,000 0.00 0.00 0.00
Boulder Junction On-Street Pay Station - 27,484 27,484 0.00 0.00 0.00

62,000

Access Management and Parking Strategy 62,000 0.00
Travel Demand Programs at Boulder Junction ] 26,587 § 26,587 0.00 0.00 0.00

Trinity Commons Censtruction Partnership - 1,425,765 1,425,765 0.00 0.00 0.00

Garage Elevator Repair - 609,000 609,000 0.00 0.00 0.00
Access Management and Parking Strategy - 31,000 31,000 0.00 0.00

EcoPass Program 843,125 959,560 116,435 0.00 0.00 0.00
UNIVERSITY HILL COMMERCIAL DISTRICT (UHGID)FUND. e ‘
Access Management and Parking Strategy - 7,000 7,000
Total Changes, DUHMD $ 2,479,271 : 0.00

Table 8-18: Downtown and University Hill Management Division/Parking Services
Department Detail

Variance -
2015 Approved 2016 Recommended 2015 Approved to
2014 Actual Budget Budget 2016 Recommended
Standard Standard Standar Standard
FTE Amount FTE Amount dFTE Amount FTE Amount

Administration
Department Administration 6.45 § 1,160,313 7.45 § 1,393,991 7.45 § 1,371,568 -5 (22423)
Planning - Hill Revitalization - 43,181 1.00 245,300 1.00 302,065 - 55,756
GDs - 3,206 - 32,606 . 32,606 " .
Subtotal 645 § 1,206,700 845 § 1,672,806 8.45 51,706,239 -5 33333

Business Assistance and Events
Economic Programs/Sponsorship -

DBI/BID - 5 84,566 - 3 67,536 - 3 86,341 - $ 18,805

Extemnal Communications / Citywide

Event Permitting 1.00 52,895 1.00 95,582 1.00 100,303 - 4,721

Maintenance of Public Lands -Civic

Plaza - 2,636 - 1,800 1,800 -

Maintenance of Public Lands -

Downtown/Mall - 165,578 - 110,500 - 110,500 - -

Permitting - Downtown 0.50 31,300 0.50 49,909 0.50 43,501 - (6,408)

Maintenance of Public Lands-

NewsBox - 2,873 - 2,873 2,873 - -
Subtotal Hage1.50 49 339,848 .. . 1.50 - 328,200 “1.50 '$ 345,318 s T 118
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Downtown and University Hill Management
Division/Parking Services

Table 8-18: Downtown and University Hill Management Division/Parking Services
Department Detail (cont’d)

Variance -
2015 Approved 2016 Recommended 2015 Approved to
2014 Actual Budget Budget 2016 Recommended
Standard Standard Standar Standard
FTE Amount FTE Amount dFTE Amount FTE Amount
Parking and Access: Operations TDM
and Enforcement
On Street Meaters 3.00 $ 774,445 3.00 § 889,725 3.00 $§ 822,020 = S (67,705)
Economic Programs/Sponsorship ® 38,064 - 37,000 - 37,000 -
Facility Operations/Maintenance-
Downtown, University HilllBJAD
garages-Lots 17.73 1,724,099 17.88 1,802,738 17.88 1,731,794 - (10,944)
Maintenance of Public Lands-
UHGID/UniHill 1.03 94,482 1.13 109,580 1.13 104,133 - (5,447)
Neighborhoed Parking Program 1.09 73,740 1.09 82,926 1.09 95,185 = 12,258
Parking Enforcement and Special
Event Enforcement 10.95 771,862 10.95 819,085 10.95 831,706 - 12,621
Travel Demand Management 0.50 861,218 0.50 1,010,170 0.50 1,155,008 - 144,838
CAGID Parking Refunds - 14,886 - 16,000 - 16,000 - -
Subtotal - 3430 % 4350,796 . : 3455 % 14,767,224 3455 § 4,852,846 =it § ::85,622¢
Capital Improvements Program,
Interde partmental Charges and Debt
Service
Capital Improvement Program § 279,460 $ 1,475,000 $ 730,800 5 (744,200)
Interdepartmental Charges 287,383 377,903 438,579 60,676
Debt Senice 3,150,253 3,910,880 3,643,012 (267,868)
Subtotal e TR0 3,717,085 TR Ve R 1§ 5,763,783 : '$4,812,391.. $ (951,392)
Total - ~ 4225 § 9614439 | 4450 § 12,532,113 4450 §11,716794 - § (3815319)
EXPENDITURE BY CATEGORY
Personnel § 2,653,842 $ 3,014,091 $ 3,119,532 $ 105441
Operating 3,917,662 3,207,112 3,253,248 46,136
Interdepartmental Charges 896,297 473,268 618,065 144,797
Capital 287,653 3,220,000 2,041,265 (1,178,735)
Debt Senice 1,830,124 2,208,597 2,214,962 6,365
Other Financing 31,141 409,045 469,721 60,676
Total $ 9616719 v o $.12,532,113 - - = :$11,716,793 = § (815,320)

STAFEING AND EXPENDITURE BY FUND

General 1433 § 1,273,823 15.33 § 1,582,182 15.33 $ 1,685,497 - $ 103,315

Downtown Commercial District 24.29 7,752,388 25.14 9,714,556 25.14 8,781,776 - (932,780)

University Hill Commercial District 3.63 582,212 4.03 653,882 4.03 640,284 - (13,598)

Boulder Junction General Improvement

District-Parking - 4,314 - 432,798 - 433,519 - 721

Boulder Junction General Improvement

District-TDM - 1,701 - 148,695 - 175,717 - 27,022
Total o0 42255 9,614,439 - 4450 $ 12,532,113 . 44.50 $11,716,793 . . - - § (815,320)
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DEPOT SQUARE PARKING PURCHASE AGREEMENT
(DISTRICT PARKING UNIT) 2 ReRecord o Mg

Recording Pates .

THIS DEPOT SQUARE PARKING PURCHASE AGREEMENT (“Agreement™) is
\ZD made and entered into to be effective the A" day of July, 2013, by and between 3001 Pearl,
' LLC, a Colorado limited liability company (“*Seller”) and the Boulder Junction Access General
Improvement District — Parking, a general improvement district under the laws of the State of
Colorado and the Charter of the City of Boulder (“BJAD-P™).

RECITALS

A, BJAD-P is a general improvement district duly organized and validly existing as a
general improvement district under the laws of the State of Colorado and the Charter and
municipal code of the City of Boulder (the “City”} created, inter alia, to implement the zoning
requirements regarding parking applicable to the Property which were adopted to further the
goals of the City set forth in the Transit Village Area Plan dated September, 2007 (“TVAP™).

B. Seller is an affiliate of Pedersen Development Company who was the successful
bidder to construct a bus transit facility for the Regional Transportation District (“RTD™) on a
portion of the property owned by RTD and the City of Boulder within the TVAP area and has
proposed a development including the bus transit facility, renovation of the historic depot, and
construction of housing units, a hotel, and a parking structure to serve the needs of such uses and
provide parking consistent with TVAP.

C. As part of the acceptance of the proposal and the commitments of Pedersen
Development Company to construct the improvements identified above and provide for parking
that 1s shared, unbundled, managed and paid. the Regional Transportation District and the City
sold property to the Seller known as “Depot Square,” described as Lots 1 and 2, Boulder Transit
Village Subdivision Replat A, County of Boulder. State of Colorado (the “Property™).

D. Seller has two representatives on the Advisory Committee of BJAD-P, which
representatives have recused themselves from participation as members of BIAD-P in
discussions and decisions with respect to this Agreement in accordance with the applicable laws
of the City.

E. Seller created the Depot Square Planned Community, according to the
Community Declaration thereof recorded on July 29, 2013, at Reception No. 3330783 _ and
the Community Map thereof recorded on July_ Q9 , 2013, at Reception No. 3330984 _in
the records of the Clerk and Recorder of the County of Boulder, State of Colorado (the
“Declaration”) on the Property, which community is referred to herein as “Depot Square.”

F. Seller intends to construct on the Property a parking structure, which shall provide
a total of approximately 392 parking spaces of which the Declaration creates five parking units,

CoB79)
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one of which is designated as the GID Parking Unit for owners and users within the BJAD-P
boundaries.

G. Selier desires to sell to BIAD-P. and BJAD-P desires to purchase from Selier. the
“GID Parking Unit.” as defined in the Declaration. on the terms and conditions set forth herein.

H. This Agreement is subject to the Conditions Precedent identified herein,
development approvals by the City, and the City and BJAD-P entering into a Cooperation
Agreement for the City to pay a portion of the Purchase Price.

AGREEMENT

NOW, THEREFORE, in consideration of the recitals. promises, payments, covenants
and undertakings hereinafter set forth. and other good and valuable consideration, which is
hereby acknowledged and receipted for, Seller and BJAD-P agree as follows:

1. Definitions. The terms defined in the recitals of this Agreement shall have the
meanings set forth therein, and all capitalized terms not defined in the recitals shall have the
meanings set forth below whenever used in this Agreement.

“Conditions Precedent” means the events described in Section 2 below.

o

b. “Deed of Trust” means that certain Deed of Trust executed by BJAD-P. in form
substantially similar to Exhibit A attached hereto. as security for payment under
the Promissory Note.

¢. "GID Parking Unit” means the area defined as the GID Parking Unit in the Depot
Square Community Declaration dated July aé_ 2013.

d. “Partial Release of Deed of Trust " means the form of the partial release of deed
of trust to be executed by the Seller upon receipt of a Purchase Payment from
BJAD-P. in form substantially similar to Exhibit B attached hereto.

e. “Promissory Note  means that certain Promissory Note executed by BJAD-P. in
form substantially similar to Exhibit C attached hereto.

f. “Purchase Payments” means $372,376 due from BJAD-P to the Seller, pursuant
to the Promissory Note. annually for seven years commencing within ten days of
the last Note Commencement Event to occur to total the Purchase Price.

g. “Seller " means 3001 Pearl. LLC or any affiliate thereof which has been approved
by BJAD-P.

h. “Parking Structure”™ means the portion of Depot Square that is part of the
structured parking, as defined in the Depot Square Community Declaration dated
July Q(. 2013, and owned by owners within Depot Square.

[ ]
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i. “Parking Management Agreement” means the Parking Management Agreement
dated July (. 2013 executed by the Owners and Association as defined in the
Declaration.

j. “Purchase Price” means Two Million Six Hundred Six Thousand Six Hundred
Thirty Three and No/100 ($2,606.633.00) to be paid by the Lease Payments.

k. “Note Commencement Events” means the events defined in Section 5 below.

2. Conditions Precedent of Agreement. This Agreement has been signed by the
parties to be effective as provided above, However, the terms of this Agreement shall be
effective only upon the occurrence of all of the following conditions:

a. the Seller has provided all of its organizational documents to BJAD-P as of the
date hereof:

b. On or before July 31, 2013, the Seller owns Depot Square;

c. On or before July 31, 2013, a Subdivision Agreement between the Seller and the
City for the construction of Depot Square and all public improvements necessary
to serve Depot Square has been executed;

d. On or before July 31, 2013, BJAD-P has approved the construction drawings and
specifications for the Parking Structure as provided herein;

e. On or before July 31, 2013. Seller has provided a schedule for construction of the
Parking Structure, which schedule shall become a part of this Agreement; and

f. On or before July 31, 2013, the Seller has received a building permit for the
Parking Structure.

This Agreement shall be null and void if any of the above conditions are not met by the dates set
forth above and neither party shall have any further obligations or liability to the other party.

3. Requirements for Satisfaction of Conditions Precedent. BJAD-P has reviewed
and approved the construction drawings and specifications for the Parking Structure, to ensure
that the Parking Structure is designed and materials are used that will support the intended use of
the Parking Structure, including adequate waterproofing of walls, floors and ceilings, discharge
of water and snow from the Parking Structure, and other preventative measures to minimize
future costs to maintain the Parking Structure.

Seller acknowledges and represents that it provided BJAD-P with a set of plans drawings
by Short Elliot Hendricksen, Inc. (SHE). labeled “Permit Set dated May 31, 2012 for review by
BJAD-P, through its consultant Wiss-Janney. Wiss-Janney reviewed and provided comments to
the Seller on construction drawings and specifications in the form of a report dated July 23,
2012. The parties agree that. together, those documents constitute the approved construction
drawings and specifications. The BJAD-P representation in the paragraph above is premised on
the principle that Seller has made no substantive changes. including additions or deletions in the
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design. construction plans. specifications or materials used from those reviewed and commented
on by Wiss-Janney in June 2012. If there are any subsequent changes in the design, construction
plans or materials used. those plans have not been submitted to BIAD-P for approval. and
subsequent approval will be required.

In the event that BIAD-P desires construction alternatives to minimize future
maintenance costs. BJAD-P shall notify Seller. If Seller determines that such alternative(s)
causes a substantial increase in the costs of construction. Seller shall notify BJAD-P in writing of
the amount of such substantial increase. BJAD-P shall notify Seller in writing whether to
proceed with the construction alternative(s} that cause a substantial increase in the cost of
construction. In the event that BIAD-P requires the construction drawings or specifications to be
amended to include such alternative(s) as a condition of BJAD-Ps approval of the construction
drawings and specifications, BJAD-P shall pay the substantial cost difference to the Seller prior
to construction.

Seller shall permit BJAD-P access to the Parking Structure during construction for the
purpose of determining the quality of construction, compliance with all applicable codes
approved construction drawings and specifications, and the requirements of this Agreement.
Such inspections shall occur during normal business hours, with or without notice.

Observations, inspections and tests by BJAD-P are for the express purpose of providing quality
assurance for the sole benefit of the BJAD-P. Such activities shall not relieve the Seller from its
quality control obligations or from its obligations to perform the work strictly in accordance with
the requirements of this Agreement and all plans as approved by the City or BJAD-P.
Inspectionis by BJAD-P shall be conducted in a manner to eliminate or minimize to the extent
possible any interference with construction activities.

4. Purchase Price: Promissory Note. Seller shall give BIAD-P written notice when
the construction of the Parking Structure is within four months of substantial completion. Seller
shall convey the GID Parking Unit to BIAD-P and BJAD-P shall purchase the GID Parking Unit
from Seller upon the occurrence of either of the following triggering events, which event shall be
selected by BJAD-P at its option. upon written notice to Seller: (1) substantial completion of the
Parking Structure as evidenced by issuance of a Certificate of Occupancy therefor, or (ii) the
construction of the hotel on the Hotel Unit (as defined in the Declaration) having passed
sufficient interim building inspections to be within three months of receipt of issuance of a
certificate of occupancy for the Hotel Unit from the City. At the closing (“Closing™) of such
purchase and sale of the District Parking Unit:

a. Seller and BJAD-P shall equally split all closing costs associated with the
Closing;

b. Seller shall represent and warrant to BIAD-P that, except as disclosed in the
Phase 1 and II Environmental Site Assessment dated September 22, 2004 and
prepared by Freedom Environmental Consultants. Inc., to the best of Seller's
knowledge (i) neither Seller nor any other person has engaged in or permitted any
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operations or activities upon. or any use or occupancy of Depot Square. or any
portion thereof. for the purpose of or in any way involving the handling.
manufacture. treatment. storage. use. generation. release, discharge, refining,
dumping. or disposal of any Hazardous Substance (as hereinafter defined)
whether legal or illegal, accidental or intentional. on, under. in or about Depot
Square, or transported any Hazardous Substance to, from or across Depot Square
(ii) nor are any Hazardous Substances presently constructed, stored, deposited or
otherwise located upon, under or in Depot Square; (iii) nor have any Hazardous
Substances migrated from Depot Square upon or beneath other properties; (iv) nor
have any Hazardous Substances migrated from other properties upon or beneath
Depot Square during the period Seller has owned Depot Square. For purposes of
this Agreement. "Hazardous Substance” shall mean any substance the presence of
which requires investigation or remediation under any federal. state or local
statute, rule. regulation, ordinance. order or action;

c. Seller shall deliver a special warranty deed to BIAD-P conveying title to the GID
Parking Unit, free and clear of all liens and encumbrances other than (i) real
property taxes and assessments for the year of the Closing and subsequent years:
(ii) encumbrances existing or created at the time of the closing of the transactions
creating the Depot Square planned community that are approved by BJAD-P; (iii)
encumbrances made in accordance with the Declaration, and (iv) any matters
affecting the title to the GID Parking Unit of record which have been approved by
BJAD-P:

d. BJAD-P shall execute and deliver oniginals of the original Promissory Note and
Deed of Trust to Seller, and the Deed of Trust shall be recorded in the real
property records of Boulder County, Colorado. BJAD-P acknowledges that Seller
will collaterally assign the Promissory Note and Deed of Trust to Great Western
Bank (“Lender™) as security (in addition to other collateral) for Seller’s loan
obligations to Lender, and BJAD-P consents to such assignment.

e. Real property taxes. if any. shall be prorated as of Closing, based on the most
recent assessment and mill levy:

f. In the event any warranties for construction or repairs of the GID Parking Unit
continue after Closing. Seller shall convey the benefit of such warranties to
BJAD-P: and

g. As soon as practicable after the Closing. the title company shall deliver to BJAD-
P the owner's title insurance policy for which a title commitment had been issued
in form and substance satisfactory to BJAD-P in its reasonable discretion, at
BJAD-P’s expense.

-

5. Promissory Note Payments. The first payment under the Promissory Note (“First
Note Payment™) shall be due within 30 days of completion of all of the following events which
are the Note Commencement Events:
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a. A certificate of occupancy is issued by the City of Boulder for the Parking
Structure and Restdential Unit (as defined in the Declaration) of Depot Square;

b. BJAD-P has approved any encumbrances against the title of the Parking Structure
that were not part of the closing that created the Depot Square planned
community, other than the Lender liens and encumbrances against the Parking
Structure that were part of such closing, which BJAD-P hereby acknowledges are
permitted; and

c. The construction of the hotel on the Hotel Unit (as defined in the Declaration) of
Depot Square has passed sufficient interim building inspections to be within three
months of receipt of issuance of a certificate of occupancy for the Hotel Unit from
the City.

The remaining six payments under the Promissory Note shall be paid annually on the
first anniversary of the date the First Note Payment was made. No interest or late penalty shall
be due on any payments under the Promissory Note. In exchange for each Purchase Payment
prior to the final payment under the Note, the Seller shall provide BIAD-P a fully executed
Partial Release of Deed of Trust in the form attached as Exhibit B and incorporated by reference.
The legal description on each Partial Release of Deed of Trust shall describe a portion of the
GID Parking Unit containing 14 contiguous parking spaces. Upon payment in full of the Note,
Seller shall provide BJAD-P a fully executed Release of Deed of Trust.

6. BJAD-P Rights and Obligations During Promissory Note Term. During the term
of the Promissory Note, BJAD-P shall not assign, convey, transfer or encumber all or any portion
of the GID Parking Unit, except as permitted in this Agreement and in the Declaration, without
the prior written consent of Seller.

7. Event of Default. In the event either party fails or neglects to perform its obligations
under this Agreement, and such failure or neglect is not cured within ten days after written notice of
such failure or default, the other party may, in addition to any other rights or remedies which such
party may have at law or in equity, institute legal action to enforce the provisions of this Agreement
by specific performance or injunctive relief. All such rights and remedies shall be considered
cumulative and non-exclusive. In the event of default by the Seller, BJAD-P may withhold any
Purchase Payment. The submittal of disputes to non-binding mediation shall be a condition
precedent to commencing litigation by either party. The following shall be considered events of
default of this Agreement by either Seller or BJAD-P:

a. A petition for bankruptcy is filed related to its affairs;

b. A general assignment of such party’s assets is made for the benefit of such party’s
creditors, or any of the funds due to such party under this Agreement are assigned
for the benefit of such party’s creditors; provided that a collateral assignment of
the Note and Deed of Trust by Seller to Lender in form attached hereto as Exhibit
D shall not be an event of default under this Agreement);
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c. A trustee or receiver is appointed for the Seller. Depot Square. or any of the
Seller’s property: provided however, in the event the trustee or receiver does not
interfere with the use of the Parking Structure and the GID Parking Unit or other
uses within Depot Square as contemplated in the Parking Management
Agreement, BJAD-P waives its right to withhold any Purchase Payment for so
long as such trustee or recetver allows the continued use of Depot Square, the
Parking Structure and the GID Parking Unit as contemplated in the Parking
Management Agreement:

d. The Seller breaches any of the conditions of this Agreement;

e. The Seller disregards any law. ordinance. regulation, role. or order of any public
body having jurisdiction:

f.  The building permit obtained to meet the Conditions Precedent expires or is
revoked; and

g. All of the Note Commencement Events have not occurred before May 31, 2015.

Notwithstanding the foregoing, BJAD-P acknowledges and agrees that prior to Seller’s
conveyance of the GID Parking Unit to BJAD-P in accordance with this Agreement. Seller shall
have the right to encumber the GID Parking Unit with a deed of trust as security for the
repayment of the $ $1,883.000.00 parking structure construction loan, provided that the
Lender’s rights thereunder to foreclose upon the GID Parking Unit shall be subject to the terms
of this Agreement. The GID Parking Unit shall be released from such deed of trust shall be
released prior to Seller’s conveyance of the GID Parking Unit in accordance with Section 4
above.

8. Annual Appropriations. BJAD-P’s obligation to make the Purchase Payments is
subject to annual appropriations in accordance with Colorado law. In the event that BIAD-P does
not appropriate funds to make any Purchase Payment and Seller is not in default of this
Agreement, BJAD-P shall subdivide the GID Parking Unit in accordance with the Declaration.
BJAD-P shall retain ownership of a portion of the subdivided GID Parking Unit (“Retained
Parking Unit™) containing the percentage number of the 100 parking spaces within the GID
Parking Unit (rounded down to the nearest whole number) equal to the percentage of the original
Promissory Note balance actually paid to Seller. BJAD-P shall immediately convey to Seller
that portion of the GID Parking Unit containing all parking spaces not part of the Retained
Parking Unit (*Subdivided Parking Unit” by special warranty deed. free and clear of all liens
and encumbrances other than (i) real property taxes and assessments for the year of the Closing
and subsequent years: (ii) encumbrances existing or created at Closing: (iii) encumbrances made
in accordance with the Declaration. and (iv) any matters affecting the title to the GID Parking
Unit of record which have been approved by Seller, and BJAD-P shall retain the Retained
Parking Unit. Both the Retained Parking Unit and the Subdivided Parking Unit shall contain
only contiguous parking spaces. Concurrently with such conveyance. Seller shall grant to Lender
a first deed of trust encumbering the Subdivided Parking Unit to secure the then existing loan
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balance owing by Seller to Lender. In the event of non-appropriation, this Agreement shall
terminate upon conveyance by BJAD-P to Seller of the Subdivided Parking Unit.

The spaces within the Subdivided Parking Unit owned by Seller shall be Pooled Parking
as such term is defined in the Parking Management Agreement and may not be used for any
other purpose. Upon conveyance of all or a portion of the Subdivided Parking Unit to an
Acceptable Owner to the extent permitted in the Declaration, the size of the Subdivided Parking
Unit shall be reduced by the portion conveyed to an Acceptable Owner. Nothing herein shall be
construed to allow the Seller to use any portion of the Subdivided Parking Unit for any purpose
other than as Pooled Parking as provided in the Parking Management Agreement. This
subparagraph regarding use of the Subdivided Parking Unit only as Pooled Parking shall survive
termination of this Agreement.

9. Notices. Any notice required by this Agreement shall be in writing, made by hand-
delivery or cértified mail, return receipt requested, and addressed to the following:

To Seller: 3001 Pearl. LLC
Scott Pedersen, Manager
P.O. Box 328
Boulder, CO 80306

With a copy to: Great Western Bank
¢/0 Janet Haas
2100 N. Main Street
Longmont, CO 80521

To BJAD-P: City Manager and BJAD District Manager
City of Boulder
Boulder Municipal Building
P.O. Box 791
Boulder, Colorado 80306

Notice given by hand-delivery shall be effective immediately and notice by mail shall be
effective three days after it is deposited in the United States mail depository correctly addressed
with sufficient postage for delivery.

10.  Entire Agreement. This Agreement constitutes the entire agreement between the
parties relating to the subject hereof, and any prior agreements pertaining thereto, whether oral or
written, have been merged and integrated into this Agreement. No subsequent modification of
any of the terms of this Agreement shall be valid, binding upon the parties, or enforceable unless
made in writing and signed by the parties. Any obligation in this Agreement that, by its terms, is
intended to be performed after termination or Closing shall survive the same.
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il. Governing Law. The validity and effect of this Agreement shall be determined in
accordance with the laws of the State of Colorado.

12. Severability. If any part of this Agreement is found. decreed or held to be void
or unenforceable, such finding, decree or holding shall not affect the other remaining provisions
of this Agreement which shall remain in full force and effect.

13.  Counterparts. This Agreement may be executed in counterparts, each of which
shall constitute an original. but all of which, when taken together. shall constitute one agreement.

IN WITNESS WHEREOF, Seller and BIAD-P have executed this Agreement on the
dates set forth in their respective acknowledgments intending that this Agreement be effective as
of the day and year first above set forth.

SELLER:
3001 PEARL, LLC

= N

Scott Pedersen, Manager

STATE OF COLORADO )
} ss.

COUNTY OF BOULDER )

The foregoing instrument was acknowledged before me this Z_J |'(\iay of July, 2013, by Scott
Pedersen, as Manager of 3001 Pearl, LLC, a Colorado limited liability company.

Witness my hand and official seal. L eenncancaa
: COLIN G. SNODY
NOTARY PUBLIC &

5{4@\-7 STATE OF COLORADO |

Notary Public My Commission Expires 05/25/2016

My commission expires: s fis /201 G
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BJAD-P:

BOULDER JUNCTION AREA GENERAL
IM R\OVEMENT DISTRICT - PARKING
L o

By

City Manager as General Manager
of BJAD-P

ATTEST:
7 . .
By MLA./ D 465/19
City Clerk
APPROVED AS TO FORM:
SN PAN DY A .
City Attorney\ .-/7 . I 7 2 3
EXHIBITS

Exhibit A — form of Deed of Trust

Exhibit B — form of Partial Release of Deed of Trust

Exhibit C — form of Promissory Note

Exhibit D - Collateral Assignment of Note and Deed of Trust
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FIRST AMENDMENT TO
DEPOT SQUARE PARKING PURCHASE AGREEMENT
(DISTRICT PARKING UNIT)

THIS FIRST AMENDMENT to the Depot Square Parking Purchase Agreement (the
“First Amendment”™) is executed to be effective as of June _'\5, 2015 by and between 3001 Pearl,
LLC, a Colorado limited liability company (“Seller”) and the Boulder Junction Access General
Improvement District-Parking, a general improvement district under the laws of the State of
Colorado and Charter of the City of Boulder (“BJAD-P”) as the First Amendment to the Depot
Square Parking Purchase Agreement between the parties dated July 26, 2013, and recorded on
July 30, 2013 at Reception No. 03331517 in the records of Boulder County, Colorado (the
“Agreement”).

Recitals

A. Section 5 of the Agreement provides for the First Note Payment to be made by BJAD-P
within 30 days of completion of a list of events, including issuance of a certificate of
occupancy for the Parking Structure; and

B. The 1ssuance of a certificate of occupancy for the Parking Structure requires the
installation of a working parking management program that, inter alia, allows for
charging for cars using the Parking Structure (the “Parking Program), which Parking
Program is not yet completed; and

G All requirements for a certificate of occupancy for the Parking Structure will be
completed before the Parking Program which allows for parking management control ;
and

D. In order to facilitate the viability of the BJAD-P, the Commissioners of BJAD-P have a
fiduciary duty to incentivize the opening of the Parking Structure with an operating
Parking Program to avoid any negative impact to BJAD-P if RTD cannot commence
using the Parking Structure on its August, 2015 runboard; and

E. However, it is in the interest of both parties for the certificate of occupancy for the
Parking Structure to be issued to allow use of the Parking Structure within the Depot
Square development;

F. So long as the additional events are added to the list of prerequisites to the First Note
Payment, the Seller remains responsible for all maintenance, repair and operations costs
and all liability for use and operation of the Parking Structure, and there is a financial
penalty for missing the performance date for the Parking Program, all as set forth below,
the Commissioners of BJAD-P support the issuance of a certificate of occupancy for the
Parking Structure prior to operation of the Parking Program.

Thercfore, the parties agree as follows:

1. Section 4 is amended by the addition of a subsection (h) to the requirements of Closing
of the District Parking Unit as follows:

{00178812.DOC:3}



h. An agreement, in a form acceptable to the General Manager of the BIAD-P
Commissioners, that the Seller will:

(i) remain responsible for all costs of maintenance, repair, operations,
damages and all liability for the Parking Structure until the Note Commencement
Events occur, except as directly resulting from the use of the District
owners/users under (ii) below, and

(ii) allow District owners/users to use the Parking Structure,
without charge until all of the Note Commencement Events occur, and

(iif) deliver the GID Parking Unit and the Parking Program in new
condition.

2. Section 5 is amended by the addition of a fourth Note Commencement Events which
must occur before the First Note Payment is required as follows:

d. The Parking Program shall be operational by August 1, 2015, to allow for the
charging for use of the Parking Structure as contemplated by the Parking Management
Agreement. In the event that the Parking Program is not operational by August 1, 2015,
the Purchase Price shall be reduced by $2000.00 per day for every day between August
1, 2015 and the date the Seller delivers the Parking Program to BJAD-P as required in
this amendment. Such amount shall be either (i) deducted from the First Note Payment
due under the Promissory Note or (ii) payable directly by Seller within fifteen (15) days
after written request from BJAD-P.

3. Section 7 is amended by revising the date of event of default (g) from May 31, 2015, to
July 8, 2015.

4. All capitalized terms not defined herein shall have the definition provided in the
Agreement.

IN WITNESS WHEREOF, the parties have executed this First Amendment effective as of the
day and year first written above.

Seller:

3001 Pearl, LLC, a orado limited liability company
By: [

Scott Pedersen, Manager

Buyer:

Boulder Junction Access General Improvement District - Parking

— PR +
By: C\_J [ % WW
City Manager as General Mandger of BIAD-P

{00178812.D0C: 3} 2



ATTEST: f

By:" X3 e —
Az City Clerk [)
APPROV /

4
Cify Attorney s Office
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SECOND AMENDMENT TO
DEPOT SQUARE PARKING PURCHASE AGREEMENT
(DISTRICT PARKING UNIT)

THIS SECOND AMENDMENT to the Depot Square Parking Purchase Agreement (the
“Second Amendment”) is executed to be effective as of 13® day of August, 2015 by and between
3001 Pearl, LLC, a Colorado limited liability company (“Seller”) and the Boulder Junction
Access General Improvement District-Parking, a general improvement district under the laws of
the State of Colorado and Charter of the City of Boulder (“BJAD-P”) as the Second Amendment
to the Depot Square Parking Purchase Agreement between the parties dated July 26, 2013, and
recorded on July 30, 2013 at Reception No. 03331517 in the records of Boulder County,
Colorado and the First Amendment thereto dated June 18, 2015 (collectively the “Agreement”).

Recitals

Recitals A-F of the First Amendment are incorporated herein; and
The City of Boulder is entering into various agreements with Seller and its contractor and
lender to facilitate completing punch list items necessary for issuance of certificates of
occupancy for the Parking Structure and the residential and public areas of the Depot

. Square development; and

C. As part of the City’s efforts to facilitate completion of Depot Square, and in order to

ensure the completion of the Parking Program, additional amendments to this Agreement
are necessary.

w >

Therefore, the parties agree as follows:

1. Section 5 is amended by the following revision to the fourth event and addition of a fifth
and sixth Note Commencement Event which must occur before the First Note Payment is required as
follows:

d. The Parking Program shall be operational by August 1, 2015, to allow for the
charging for use of the Parking Structure as contemplated by the Parking Management
Agreement. In the event that the Parking Program is not operational by August 1, 2015,
the Purchase Price shall be reduced by $2000.00 per day for every day between August
1, 2015 and the date the Seller delivers the Parking Program to BJAD-P as required in
this amendment. Such amount shall be either (i) deducted as a credit towards the First
Note Payment due under the Promissory Note or (ii) payable directly by Seller within
fifieen (15) days after written request from BJAD-P.

€. In the event that the Parking Program is not operating as required under the

Parking Management Agreement by 5:00 p.m. on Friday, August 28, 2015, upon written
notice from BJAD-P:

{00178812.D0C:2}




i. Seller shall cause ProtectionTech to amend its existing agreement for
the Parking Program to comply with the Parking Management Agreement and
allow the City to become the contractor under the agreement.

ii. All costs incurred by the City from August 28, 2015 until completion
of the Parking Program to comply with the Parking Management Agreement
shall be credited as a payment by the City as part of the First Note Payment

f. Seller shall complete all punch list items and obtain an unqualified
certificate of occupancy from the City by August 28, 2015.

2. All capitalized terms not defined herein shall have the definition provided in the
Agreement. ‘

IN WITNESS WHEREQF, the parties have executed this First Amendment effective as of the
day and year first written above.

Seller:

3001 Pearl, LLC, a Cgi’[“orado limited liability company

B 3(/«&“‘” g . :}‘

H Eﬁ‘—@wxﬁsw ) i
Scott Pedersen, Manager

Buyer:

Boulder Junction Access General Improvement District - Parking

it
U

B}&’\\%)"gl o &> { Q\‘ &5 g ada, AR, ¢¢f,

City Manager as General Maﬂﬁger of BJAD-P
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DEPOT SQUARE PLAZA RULES

l. INTENT OF PLAZA RULES.

1 While ownership of Units within the Project represents a mix of public and
private ownership, the Plaza shall be designed and managed such that it is perceived and used as
a single, unified space with specific activity zones identified through design and management
techniques (e.g. zones that must remain clear for pedestrian and emergency vehicle access to all
Units, vending areas if permitted by the Board, and areas for gatherings). The Plaza is
surrounded by, and does not include, areas to be kept clear for ingress and egress of pedestrians,
bicycles, service vehicles, and visitors to Depot Square (the “Ingress/Egress Zones”).

2. The Plaza Rules shall promote and regulate activities and organized events that
will enliven the Plaza, support the Plaza’s role as a gathering area for the Boulder Junction
neighborhood as well as a destination for visitors and the broader community, and contribute to
the viability of all of the Units, provided that in no event shall activities that are a nuisance be
permitted. The design and management shall also support an attractive and comfortable space
that works well for programmed events while also supporting a range of informal activities. The
Managing Agent shall also consider opportunities for coordination of programming and activities
between the Plaza and the adjacent Boulder Junction Park area.

3. It is not the intent of Depot Square to regulate or establish prior conditions of
restraint upon the exercise of personal rights or individuals using the Plaza embraced by the First
Amendment to the U.S. Constitution, and Article Il. Section 10 of the Colorado Constitution.
However, nothing in these rules shall limit the right of the Association to regulate these acts by
reasonable time, place and manner restrictions to the fullest extent permitted by law, including
requiring permits for various uses of the Plaza, requiring clear and safe pathways for pedestrian
movement through the Plaza and to and from the Units, and limiting late evening, night or early
morning activities that may interfere with users of the Units.

1. DEFINITIONS.

A “Ambulatory vendor” means a portrait, caricature or landscape artist using non-airborne
mediums, or any person who engages in the business of selling balloons, balloon
sculptures, flowers or shoe shines.

B. “Association” shall mean Depot Square Owners Association, Inc., a Colorado nonprofit
corporation, and its successors and assigns. The Association shall act by and through its
Board of Directors and officers unless the Articles, Bylaws or Community Declaration
specifically requires otherwise.

C. “Board of Directors” or “Board” shall mean the governing body of the Association.

D. “Educational activity” means all noncommercial activity of any person or group directed
at informing or persuading the public which is consistent with the provisions of this code
and the laws of the state and the United States, and specifically includes the passage of
petitions and the advocacy of candidates and issues in any election.
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“Encroachment” means a improvement, structure or obstruction extending into or located
within, upon, above or under any plaza right of way or public easement.

“Entertainment” means a performance or show designed to entertain the public but
excludes services provided on a one to one basis.

“Managing Agent” shall mean a person or entity engaged by the Association to perform
certain duties, powers, and functions of the Association as the Board may authorize from
time to time.

“Noncommercial” means that which does not involve the sale of real or personal property
or a service.

“Nonprofit group” means an entity which has received a tax status determination by the
United States Internal Revenue Service as a Section 501 tax exempt organization, or
which is incorporated as a nonprofit corporation under the laws of the state of Colorado,
or which is incorporated as a nonprofit corporation under the laws of another state and
has been issued a certificate of authority by the secretary of state for Colorado to conduct
affairs in Colorado.

“Nuisance” shall mean the unreasonable, unwarranted, or unlawful use of the Plaza in a
manner that substantially interferes with the enjoyment or use of another Unit's Boulder
Junction property including and not limited to a violation of one or more Plaza Rules or
City of Boulder noise restrictions as set forth in Chapter 5-9, "Noise," B.R.C. 1981.

“Personal services” vendor means any person providing personal services on a one on
one basis which does not involve the sale of goods.

“Plaza” shall be described as the area depicted on the Community Map attached to these
rules and have the meaning set forth in the Community Declaration of Depot Square
recorded on July 29, 2013 or any subsequently adopted document. The Board may amend
the Community Map from time to time to modify the locations of the Ingress/Egress
Zones, including enlarging or reducing the size of the Plaza, as it deems reasonably
necessary to ensure clear access to the Units for owners, permittees, invitees and visitors
of Depot Square.

“Sale” or “sell” means the exchange of goods or services for money or other
consideration, and includes the offering of goods or services for a donation except when a
writing is offered for a donation to express bona fide religious, social, political or other
ideological views, and the writing is carried by the person offering it and not set on the
ground or any structure.

“Smoke” or “Smoking” shall mean the lighting of any cigarette, cigar, pipe or activation
of an electronic smoking device, or the possession of any lighted cigarette, cigar, pipe or
activated electronic smoking device regardless of its composition.

“Special entertainment” means any activity which involves the juggling, casting,
throwing or propelling of a knife or burning projectile on the Plaza or involves the use of
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equipment on the Plaza which is more than six feet above the surface of the Plaza when
at rest or when bearing a load while being used in the act.

P. “Special event” means an educational or cultural event of community-wide interest,
including, without limitation, events involving sales, the primary purpose of which is not
for profit, which is consistent with the intent of these Rules, and which is scheduled and
approved by the Managing Agent, or an activity not involving sales and sponsored by a
nonprofit group, that involves the use of a booth, blanket, table, structure, cart, or other
equipment on the Plaza. It also means sales conducted as a fundraising activity by a
nonprofit group.

111, ENFORCEMENT.

1. The Plaza Rules shall be managed and enforced by the Managing Agent or his/her
designee.

2. Violators of Rules shall be provided with a written warning indicating the rule
violated, the date and time of such violation, a photograph of the violation if
possible, and notification that a subsequent violation of the same rule shall be
grounds for a trespass order.

3. Written trespass orders shall be personally served on the person, shall indicate the
violation that formed the basis for the trespass order, the expiration date of such
trespass order, and shall be signed by the Managing Agent.

IV. DESIGNATION OF ZONES.

1. In order to carry out the provisions of these Rules, the Plaza is divided into the

following zones:

a.

Zone 1 “Main Plaza” consists of the feet of area directly adjacent to
the north and south Plaza emergency access zone.

Zone 2 “Emergency Access” consists of the area of Plaza property in the
center of the Main Plaza zone that is designated for pedestrian traffic,
emergency, and service vehicles.

Zone 3 “Seat Wall Plaza” consists of the area immediately adjacent to the
southern most point of the Main Plaza and includes the landscaped areas
south of the seat wall.

Zone 4 “Depot Building Plaza” consists of the feet of area
beginning ___ feet from the Depot building front entrance and extending
all the way to the south facing portion of the Depot building. Such area
shall not include the Depot patio as defined by the Depot lease.

2. The boundaries of these zones are established as illustrated on maps depicted on
the Community Map attached to these rules and incorporated by reference.
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V. USES PROHIBITED WITHOUT PERMIT.

1. No person shall sell, display for sale or advertise for sale any goods or services to
the public on the Plaza without a valid permit or lease therefor issued under these rules. This
subsection does not apply to a sign, including, without limitation, a sandwich board, carried by a
person and not set on or affixed to the ground.

2. This subsection does not apply to free distribution of information, flyers,
pamphlets or brochures.

3. No person shall conduct any activity or enterprise that involves placement of a
cart, unrolled blanket, booth, table, stage, movable structure or other similar equipment on the
Plaza without a valid permit therefor issued under these rules.

4. This subsection does not apply to equipment that is intrinsic to an entertainment
act, provided that the equipment:

a. Can be carried or wheeled by the entertainer; and
b. Is not over six feet in height when:
i At rest; or

ii. Bearing a load while being used in the act; and
c. Covers a rectangular area no larger than five feet by six feet.

5. No person shall install or construct an encroachment on the Plaza without a valid
permit or lease therefore issued under these rules.

6. \No{person shall use amplified sound on the Plaza unless it is part of an approved

Special Event permit issued under these rules and which allows such amplified sound.

7. No person shall juggle, cast, throw or propel a knife or burning projectile on the
Plaza or use equipment which is more than six feet above the surface of the Plaza when at rest or
when bearing a load while being used in the act, without a valid special entertainment permit
issued under these rules.

8. No person issued a permit under these rules shall violate any term or condition of
that permit.

VI. AMBULATORY VENDING PERMIT.

1. Ambulatory vending is permitted only in|Zones

2. An ambulatory vendor's permit is valid for a one-month period, as specified in the
permit, upon payment of the fee prescribed by the fee schedule adopted by the Board.
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3. No ambulatory vendor shall place any cart, unrolled blanket, tent, booth, canopy,
stage, table, movable structure or other similar equipment on the Plaza except as otherwise
allowed in subsections (4) and (5).

4. A permittee who is a portrait, caricature or landscape artist may use one easel, two
chairs and one freestanding sign that does not exceed the size of an eighteen-inch by eighteen-
inch board so long as the artist's equipment does not occupy an area of the Plaza larger than five
feet by six feet.

5. A permittee may use one small stool.
6. Sales shall be limited to items created at point of sale.
VIl. MOBILE VENDING CART PERMIT, __ { comment [sml3]: Board needs to decide
7777777777777777777777777777777777777777777 4 whether or not they want to allow these type of
. . . N vendors. And if so, confirm that the dimensions of
1' MObIIe Vendlng carts are allowed Only In ‘ZoneS‘ ,,,,,,,,,,,,,,,, - \ the cart are appropriate for the space.

Comment [T4]: Does the Board want to make

2. The Managing Agent may issue as many mobile vending cart permits as the LendorcmSe|ectionsordeferto S —— }
Managing Agent deems appropriate, but the Managing Agent shall not permit the operation of I

more than two mobile vending carts on the Plaza at the same time.

Comment [smI5]: Board needs to decide
whether to limit carts to a certain zone.

3. A mobile vending cart shall remain in operation during the minimum number of
retail business hours specified in the permit. This shall not be less than five days per week and
four hours per day during the months of May, June, July, August and September, and for such
additional hours, which requirement shall not exceed the summer requirement, as the Managing
Agent may specify in the permit.

4. A mobile vending cart shall not exceed a size of four feet in width by ten feetin - {Comm_ent [SmI6]: Board needs to decide the
length, excluding roof overhangs and wheels, by eight feet in height. ERRropristoisizcloficats

5. A mobile vending cart permit may be issued only if the proposed vending cart
will benefit the public or enhance the ambiance of the Plaza. The Managing Agent may issue
regulations establishing a merit system of review of mobile vending cart applications, which may
include, without limitation, design quality of the cart, addition of diversity to products available
on the Plaza, compatibility with Plaza activities, experience of the applicant, financial feasibility,
cost and quality of product and the length of the season during which the product can be
marketed.

6. No operator of a mobile vending cart shall conduct the operator's primary trade at
locations other than those authorized in the permit. But the operator may sell goods in transit
upon request. If an authorized location conflicts with a Special Event, the Managing Agent may
temporarily relocate the vendor. The Managing Agent may also approve permanent changes of
location as other locations become available, if two permittees agree in writing to exchange
locations or temporarily on a month to month basis during September through May if the
Managing Agent has reason to believe that the regular vendor will not be using the location.

7. A mobile vending cart shall be in operation as required in subsection (3) of this
section or the permit will automatically expire.
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8. A permittee is responsible for maintaining the area within and in proximity to the
permittee’s cart in a neat, clean and hazard-free condition, including, without limitation:

a. Disposing of all trash off-site; and
b. Storing all mobile vending carts off the Plaza when not in operation.
9. A mobile vending cart permit is valid for a one-year period, beginning April 1 and

ending March 31, with two options to renew for additional one-year periods, upon timely
payment of the fee prescribed by the fee schedule. A mobile vending cart permit is not
automatically renewable thereafter. A permittee who wishes to continue operating after the
expiration of the permit shall follow the application procedures required of a continuing vendor
as established by Managing Agent regulation in accordance with the section titled “Application
Procedures.”

10. The holder of a mobile vending cart permit shall indemnify and hold harmless the
Association, its officers, employees and agents against any and all claims arising from any
occurrence occasioned by the permitted use, and shall maintain during the period of the permit
comprehensive general public liability and property damage insurance, as prescribed by the
section titled, “Insurance Required,” naming the Association, its officers, employees and agents
as insureds; providing that the insurance is primary insurance and that no other insurance
maintained by the Association will be called upon to contribute to a loss covered by the policy;
and providing for thirty days’ notice of cancellation or material change to the Association.

11. Each cart shall display a sign at least one foot by one foot visible to the public
which contains the required dates and hours of operation, the items for sale, and the prices of the
items. The sign shall be presented to the Managing Agent for approval before it is used. All
items must be approved by the Managing Agent as part of the application process. The Managing
Agent may approve item changes or substitutions upon receiving written application for such
change.

12. No person shall fail to maintain, and provide proof when requested, of the permit
authorizing such use.

VIIl. PERSONAL SERVICES VENDING PERMIT.

1. Personal services vending is permitted only in|Zones

2. A personal services vending permit is valid for one calendar month, as specified
in the permit, upon payment of the fee in the fee schedule adopted by the Board.

3. Only two monthly permits may be issued at any one time, at locations specified
by the Managing Agent. No permittee shall vend at any location other than that for which the
permit has been issued.

4. The permittee may place one table or one blanket, one advertising sign and other
equipment intrinsic to the service, so long as all such equipment is hand carried in one trip onto
and off the Plaza, and occupies a rectangular area of the Plaza no larger than five feet by six feet.
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The advertising sign shall be no larger than eighteen inches by eighteen inches. The applicant
shall indicate on the application what equipment is to be used as intrinsic to the service and who
will be performing the service, and the Managing Agent shall list on the permit the equipment
which is approved as intrinsic to the service and the persons authorized as vendors.

IX. SPECIAL EVENT PERMIT.

1. Special Event permits may be issued for zone # .

2. A Special Event permit is valid for the approved number of days upon payment of
the fee prescribed by the fee schedule adopted by the Board and attached to these Rules.

3. A Special Event permit issued to a government is valid for one to ten days per
year without a fee.

4. The Managing Agent may, by contract, provide for one or more series of artistic
performances for the entertainment of the Plaza public, which series shall involve regularly
scheduled performances over four weeks, with a minimum number of performances of once per
week, with each performance lasting a minimum of one hour and a maximum of four hours.
Such a contract shall serve as a Special Event permit, allowing the use of a stage or other
equipment, and amplified sound, as specified in the contract.

5. The Managing Agent may only permit the use of amplified sound in connection
with a Special Event, and only if the amplified sound is essential to the exercise of a use allowed
under this chapter, and will benefit the public or enhance the ambiance of the Plaza. Every use of
amplified sound will comply with City of Boulder noise restrictions as set forth in Chapter 5-9,
"Noise," B.R.C. 1981. The managing agent may attach such other reasonable conditions on the
use of amplified sound as may reduce friction among competing uses of the Plaza or serve the

purposes of these rules.
X. SPECIAL ENTERTAINMENT PERMIT.

1. Special entertainment permits may be issued only for Zones .

2. The holder of a special entertainment permit shall indemnify and hold harmless
the Association, its officers, employees and agents against any and all claims arising from any
occurrence occasioned by the permitted use, and shall maintain during the period of the permit
comprehensive general public liability and property damage insurance, as prescribed by the
section titled “Insurance Required,” naming the Association, its officers, employees and agents
as insureds; providing that the insurance is primary insurance and that no other insurance
maintained by the Association will be called upon to contribute to a loss covered by the policy;
and providing for thirty days' notice of cancellation or material change to the Association. The
Managing Agent may waive all or any part of this insurance requirement if the special
entertainment permit requirement is based solely on the height of the equipment used, if the
applicant demonstrates to the Managing Agent's satisfaction a history of safety with respect to
the use of such equipment, and if the Managing Agent concludes that the nature of the equipment
and its use is such that harm to other Plaza users or to property other than that of the applicant is
unlikely to occur.
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3. A special entertainment permit is valid for the period and the hours specified in
the permit, which shall be for reasonable hours and a reasonable period no greater than one
month per permit; no fee will be charged for its issuance. Such a permit is not an exclusive
permit for use of the area of the Plaza designated therein. The managing agent may attach such
other reasonable conditions on the use of a special entertainment permit as may reduce friction
among competing uses of the Plaza or serve the purposes of this subsection.

4. If a special entertainment permit has been granted which involves the use of
equipment more than six feet above the Plaza when at rest, the Managing Agent may authorize
the permittee to attach or secure objects to Plaza property, and to climb on Plaza property if
needed to do so, if the Managing Agent is persuaded that the safety and convenience of Plaza
users, including, without limitation, other entertainers, public safety and the service life of Plaza
property is not adversely affected thereby.

Xl.  GENERAL PERMIT AND LEASE REQUIREMENTS.

1. No person shall fail to maintain the area within and in proximity to the location of
the leased premises or permitted location in a neat, clean, and hazard-free condition, including,
without limitation, disposing of all trash off-site and according to zero-waste industry standards.

2. The Managing Agent may deny a permit, upon a determination that:

1) The application does not meet the purposes and requirements and
intent of these Rules; would violate any law; or the proposed use
would constitute a physical hazard to the public health, safety, or
welfare;

(2 The applicant has failed to supply any of the information required
on the application;

(3) The applicant has provided false information or misrepresented a
material fact in connection with an application;

4) The applicant has failed to obtain required insurance;
(5) The applicant has failed to pay the required permit fee or deposit;
(6) The applicant has within the past three years, from application

date, violated a law or condition in a permit governing the
activities permitted by the permit;

@) The applicant has previously unlawfully conducted activities that
require a permit without obtaining such permission in advance;

(8) The applicant had a Plaza permit revoked within the past three
years;
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9) The applicant is not qualified by experience, training, or education
to engage in the activity authorized by the permit; or

(10) The applicant has been finally [convicted of an offense and would - { Comment [sml12]: Board needs to decide
create danger to the public health, safety, or welfare if the w whether they want this discretion and if so
. . R . understand that criminal background would be
applicant were to engage in such offensive conduct after the permit reqUiredlorevery applicant
were issued.
3. If the Managing Agent denies a permit application under this section, the
Managing Agent shall notify the applicant in writing stating the specific grounds
for denial. The applicant may thereafter appeal the denial to the Board’s designee - { comment [sml13]: Board needs to decide who
for appeals by submitting a written request for review on a form provided by the W ‘:p‘::afs?p“’p”“e Eerencientinjiathandes

Managing Agent and under the procedures set forth in the same form. The Board’s
designee shall provide the applicant and Managing Agent a final response to the
appeal within 3 business working days.

XIl. APPLICATION PROCEDURES, __— { Comment [smI14]: This process needs to be
7777777777777777777777777777777777777 fleshed out
1 The |Board shall review each application for a special event permit in accordance - {Commep; [SmI15]: Does the Board want to }
with the purposes and requirements of these rules and recommend to the Managing Agent mekeldscisionsionieverylspecialieventy

approval, approval with conditions, or denial of the application.

2. The Managing Agent, after receiving a completed application and if applicable, a
recommendation from the Board as provided in subsection (1) of this section, shall determine
whether each application for a permit or lease meets the purposes and requirements of these rules
and approve, approve with conditions, or deny the application.

3. The Managing Agent may require reasonable proof of authority from any person
purporting to sign an application for the use of any person or entity other than the signator.

4. The Managing Agent may adopt regulations establishing the process for
accepting, reviewing and approving all permit and lease applications submitted pursuant to these
rules, including the contents of such applications and the specific criteria that will be considered
in the review process. Each applicant shall comply with such requirements.

5. Each applicant for a permit shall obtain all required building, health, sales tax or
other permits or licenses from all applicable government departments.

6. The permittee shall prominently display the permit.

7. Whenever any permittee desires to change the use or the location of the activity
authorized by the permit, the permittee shall follow the review and approval process required of
a new applicant.

8. Applications for permits issued on a monthly basis shall be submitted to the
Managing Agent between the first and the twenty-fifth day of the preceding month. Applications
for daily permits shall be submitted no more than seven days in advance of the day for which
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they are to be exercised. No person shall be issued more than three permits of the same type in
any seven day period.

9. Permit applications shall be made on the form provided by the Managing Agent
for the permit sought, and shall contain all the information required by the form, including any
required attachments or exhibits. The Managing Agent may reject incomplete applications.

XII1. TRANSFERS OF PERMITS AND LEASES.

A permit or lease issued under the provisions of these rules is not automatically transferable

application, and recommend approval, approval with conditions or denial of the request to the
Managing Agent.

XIV. PROHIBITED CONDUCT.

1. No person on the Plaza shall ride upon the Plaza any skateboard, skates, coaster,
or other similar device.

2. No person shall cast, throw, or propel any projectile on the Plaza. This prohibition
includes, without limitation, throwing balls, boomerangs, bottles, darts, Frisbees,
and other like devices, model airplanes, rocks, snowballs, and sticks.

This section does not apply to a juggler if the juggler does not cast, throw, or
propel a knife, including, without limitation, a knife with a blade three and one-
half inches in length or less, or burning projectile, or if the juggler is acting within
the terms of a special entertainment permit issued under these Rules.

3. No person shall ride a bicycle in the Plaza.
4. No person shall smoke in the Plaza.
XV. UTILITIES.

A permittee or lessee using water, electrical or sewer service shall pay the costs of such
services.

XVI. TERMINATION OF PERMITS.

1. (a) Any permit issued hereunder may be revoked by the Managing Agent,
for any violation of law, or breach of a condition in the permit or as follows:

Q) The permittee fails to meet the qualifications required of an
applicant;

(2)  The permittee violates any provision of these Rules; or

?3) The permittee obtained the permit by fraud or misrepresentation.
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(b) If the Managing Agent finds one of the grounds in Subsection (a) of this
section or any other ground for suspension or revocation in this code, the
Managing Agent shall determine whether to revoke the permit for the remainder
of its term or suspend it for any shorter period according to severity of the
disqualification, its effect on public health, safety, and welfare, and the time
during which the disqualification can be remedied, if at all.

(c) No person whose permit is revoked under this title may receive a refund of
any part of the permit fee paid for the permit.

(d) No person who has had a permit suspended or revoked under this title is
entitled to obtain the same or any similar permit under this code during the period
of suspension or revocation, either in the person's own name or as a principal in
another business that applies for a permit. for any violation of law, or breach of a
condition in the permit.

2. Upon revocation or expiration of any permit, the permittee shall immediately
remove all structures or improvements from the permit area and restore the area to its condition
existing prior to issuance of the permit.

3. If a permit is revoked, the permittee may not be approved for the same or similar
type of permit for three years after the effective date of the revocation. Approval of applications
submitted subsequent to the three year ban are discretionary and subject to the applicant's ability
to demonstrate rehabilitation and the likelihood of future permit compliance.

XVIIl. INSURANCE REQUIRED.
Whenever insurance is required of a permitee under this title, such permitee shall:

(@ At all times maintain workers' compensation insurance, public liability
insurance with minimum limits of $1,000,000 per occurrence and $2,000,000 in
aggregrate.

(b) File with the Managing Agent a certificate signed by a qualified agent of
an insurance company evidencing the existence of valid and effective policies of
workers' compensation and public liability and property damage insurance
naming the city and its officers and employees as an additional named insured on
the liability policy at least to the limits required by Subsection (a) of this section,
the limits of each policy, the policy number, the name of the insurer, the effective
date, and expiration date of each policy, and a copy of an endorsement placed on
each policy requiring ten days' notice by mail to the Managing Agent before the
insurer may cancel the policy for any reason.

XVIII.AMENDMENT AND FEE SCHEDULE.

The Managing Agent may recommend Plaza Rule amendments to the Board. Unless
indicated otherwise in these rules, the Board shall adopt any amendments to the rules and shall
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also adopt a fee and deposit schedule. The Board shall evaluate the rules every two years or
sooner if the Board deems it necessary and make any required changes as a result of such
evaulation.
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MEMORANDUM

To: Molly Winter, City of Boulder

From: Element Properties

Date: August 31, 2015

Re: SPARK admission to Boulder Junction Access Districts

The planned SPARK development is already a part of the Boulder Junction Access
Districts (BJAD): all properties are within the TDM District and the parcels within the
MU 4 zoning are in the Parking District.

Our understanding of the improvement district is that the properties already pay the
district in the form of increased properties taxes of 10 mills for the BJAD-parking and 5
mills for the BJAD-TDM. The project’s contributions are projected to be in excess of
$230,000 annually. We understand that the relationship between BJAD and the SPARK
project may include following items:

The opportunity for the district to purchase all or a portion of the spaces in the
SPARK parking structure

The opportunity for district to lease the interim surface parking spaces on the
“south finger” of 3390 Valmont

Collaborative management of the SPARK parking structure and the interim
surface parking spaces on the south finger of 3390 Valmont including the
implementation of AMPS (access management parking strategy) and SUMP
(shared, unbundled, managed & paid) parking policies

The district will manage on-street spaces including potentially a neighborhood
parking pass system for the SPARK_west townhomes

Eco-passes will be provided to residents and employees through BJAD-TDM
Neighborhood car share program, B-Cycle stations and other “last mile” parking
strategies will be provided through the BJAD-TDM

BJAD-TDM will manage area’s trip reduction goals and has the ability to adjust
required mills contributed to the district’'s TDM programs as well as parking
pricing within the BJAD-Parking

BJAD and GoBoulder are considering options for railway quiet zones

In addition to these items we’ll also explore how the project and BJAD can work
together with Community Cycles to further implement TDM strategies and take
advantage of their future location within the SPARK project.

1539 Pearl St. Boulder, CO 80302 (303) 325-2606
elementproperties.com
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Boulder Junction Access District

Board of Directors

c/o Molly Winter

Director, Downtown and University Hill Management Division/Parking Services
City of Boulder

1500 Pearl Street, Suite 302

Boulder, CO 80302

September 15, 2015 VIA EMAIL

Re: First Amendment to Depot Square Parking Purchase Agreement (First Amendment)
Dear BJAD-P Board:

The Depot Square Parking Purchase Agreement (Purchase Agreement) was executed on July 26, 2013. The
Agreement required that the “Note Commencement Events” as described below were to be completed before
BJAD-P was required to make the first Note payment:

5. Promissory Note Payments. The first payment under the Promissory Note ("First

Note Payment"") shall be due within 30 days of completion of all of the following events
which are the Note Commencement Events:

a. A certificate of occupancy is issued by the City of Boulder for the Parking
Structure and Residential Unit (as defined in the Declaration) of Depot Square;

b. BJAD-P has approved any encumbrances against the title of the Parking
Structure that were not part of the closing that created the Depot Square planned
community. other than the Lender liens and encumbrances against the Parking
Structure that were part of such closing, which BJAD-P hereby acknowledges are
permitted; and

C. The construction of the hotel on the Hotel Unit (as defined in the Declaration)
of Depot Square has passed sufficient interim building inspections to be within three
months of receipt of issuance of a certificate of occupancy for the Hotel Unit from the
City.

Further, the above events were to be completed by May 31, 2015. Due to construction delays, item 5(a) was not
complete and the May 31t date was not met so it was necessary to extend the Purchase Agreement.

When Seller asked staff to process an extension to the Purchase Agreement, staff took the opportunity to exercise
leverage and change the terms. While the Purchase Agreement already protected BJAD-P by not requiring ANY
payments until the Parking System was operational, staff wanted further exactions, ostensibly to protect the
viability of BJAD-P.

PO Box 328, Boulder, CO 80306
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Staff was aware that the Seller needed BJAD-P to extend the Purchase Agreement in order for Seller to close on
permanent financing, and without discussion with Seller included the following unilateral Recitals in the First
Amendment:

B.  The issuance of a certificate of occupancy for the Parking Structure requires the installation of a
working parking management program that, inter alia, allows for charging for cars using the
Parking Structure (the “Parking Program”), which Parking Program is not yet completed; and

D. Inorder to facilitate the viability of the BJAD-P, the Commissioners of BJAD-P have a fiduciary duty to
incentivize the opening of the Parking Structure with an operating Parking Program to avoid any
negative impact to BJAD-P if RTD cannot commence using the Parking Structure on its August, 2015
run board;

Recital B is simply not true under any building department (or other City) requirements, and Recital D is unclear
how the viability of BJAD-P would be affected, especially since the district is a non-profit entity and its expenses
relating to the district parking unit don’t commence until revenue can be generated. In addition, the operation of
the Parking Management System had no bearing on RTD’s use of the Parking Structure and RTD commenced
operation on August 17, 2015.

The Seller had no other reasonable option except to execute the First Amendment as written.

The Parking Management System underwent rigorous and thorough testing by the parking vendor and the parking
operator, SP+ and became fully operational on September 11, 2015. According to the penalty language in the First
Amendment, Seller may be charged $2,000/day from August 1 to September 11. This amount is $84,000.00.

Based on the foregoing, the Seller respectfully requests that the BJAD-P board consider a request to waive the

penalty clause in the First Amendment.

Sincerely,

BT R,

Scott Pedersen
Manager, 3001 Pearl LLC

Cc: Jeff Shanahan (via email)
Rebecca Hall (via email)

Attachments:

Depot Square Parking Purchase Agreement
First Amendment to Depot Square Parking Purchase Agreement

PO Box 328, Boulder, CO 80306
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DEPOT SQUARE PARKING PURCHASE AGREEMENT
(DISTRICT PARKING UNIT) 2 ReRecord o Mg

Recording Pates .

THIS DEPOT SQUARE PARKING PURCHASE AGREEMENT (“Agreement™) is
\ZD made and entered into to be effective the A" day of July, 2013, by and between 3001 Pearl,
' LLC, a Colorado limited liability company (“*Seller”) and the Boulder Junction Access General
Improvement District — Parking, a general improvement district under the laws of the State of
Colorado and the Charter of the City of Boulder (“BJAD-P™).

RECITALS

A, BJAD-P is a general improvement district duly organized and validly existing as a
general improvement district under the laws of the State of Colorado and the Charter and
municipal code of the City of Boulder (the “City”} created, inter alia, to implement the zoning
requirements regarding parking applicable to the Property which were adopted to further the
goals of the City set forth in the Transit Village Area Plan dated September, 2007 (“TVAP™).

B. Seller is an affiliate of Pedersen Development Company who was the successful
bidder to construct a bus transit facility for the Regional Transportation District (“RTD™) on a
portion of the property owned by RTD and the City of Boulder within the TVAP area and has
proposed a development including the bus transit facility, renovation of the historic depot, and
construction of housing units, a hotel, and a parking structure to serve the needs of such uses and
provide parking consistent with TVAP.

C. As part of the acceptance of the proposal and the commitments of Pedersen
Development Company to construct the improvements identified above and provide for parking
that 1s shared, unbundled, managed and paid. the Regional Transportation District and the City
sold property to the Seller known as “Depot Square,” described as Lots 1 and 2, Boulder Transit
Village Subdivision Replat A, County of Boulder. State of Colorado (the “Property™).

D. Seller has two representatives on the Advisory Committee of BJAD-P, which
representatives have recused themselves from participation as members of BIAD-P in
discussions and decisions with respect to this Agreement in accordance with the applicable laws
of the City.

E. Seller created the Depot Square Planned Community, according to the
Community Declaration thereof recorded on July 29, 2013, at Reception No. 3330783 _ and
the Community Map thereof recorded on July_ Q9 , 2013, at Reception No. 3330984 _in
the records of the Clerk and Recorder of the County of Boulder, State of Colorado (the
“Declaration”) on the Property, which community is referred to herein as “Depot Square.”

F. Seller intends to construct on the Property a parking structure, which shall provide
a total of approximately 392 parking spaces of which the Declaration creates five parking units,

CoB79)
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one of which is designated as the GID Parking Unit for owners and users within the BJAD-P
boundaries.

G. Selier desires to sell to BIAD-P. and BJAD-P desires to purchase from Selier. the
“GID Parking Unit.” as defined in the Declaration. on the terms and conditions set forth herein.

H. This Agreement is subject to the Conditions Precedent identified herein,
development approvals by the City, and the City and BJAD-P entering into a Cooperation
Agreement for the City to pay a portion of the Purchase Price.

AGREEMENT

NOW, THEREFORE, in consideration of the recitals. promises, payments, covenants
and undertakings hereinafter set forth. and other good and valuable consideration, which is
hereby acknowledged and receipted for, Seller and BJAD-P agree as follows:

1. Definitions. The terms defined in the recitals of this Agreement shall have the
meanings set forth therein, and all capitalized terms not defined in the recitals shall have the
meanings set forth below whenever used in this Agreement.

“Conditions Precedent” means the events described in Section 2 below.

o

b. “Deed of Trust” means that certain Deed of Trust executed by BJAD-P. in form
substantially similar to Exhibit A attached hereto. as security for payment under
the Promissory Note.

¢. "GID Parking Unit” means the area defined as the GID Parking Unit in the Depot
Square Community Declaration dated July aé_ 2013.

d. “Partial Release of Deed of Trust " means the form of the partial release of deed
of trust to be executed by the Seller upon receipt of a Purchase Payment from
BJAD-P. in form substantially similar to Exhibit B attached hereto.

e. “Promissory Note  means that certain Promissory Note executed by BJAD-P. in
form substantially similar to Exhibit C attached hereto.

f. “Purchase Payments” means $372,376 due from BJAD-P to the Seller, pursuant
to the Promissory Note. annually for seven years commencing within ten days of
the last Note Commencement Event to occur to total the Purchase Price.

g. “Seller " means 3001 Pearl. LLC or any affiliate thereof which has been approved
by BJAD-P.

h. “Parking Structure”™ means the portion of Depot Square that is part of the
structured parking, as defined in the Depot Square Community Declaration dated
July Q(. 2013, and owned by owners within Depot Square.

[ ]
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i. “Parking Management Agreement” means the Parking Management Agreement
dated July (. 2013 executed by the Owners and Association as defined in the
Declaration.

j. “Purchase Price” means Two Million Six Hundred Six Thousand Six Hundred
Thirty Three and No/100 ($2,606.633.00) to be paid by the Lease Payments.

k. “Note Commencement Events” means the events defined in Section 5 below.

2. Conditions Precedent of Agreement. This Agreement has been signed by the
parties to be effective as provided above, However, the terms of this Agreement shall be
effective only upon the occurrence of all of the following conditions:

a. the Seller has provided all of its organizational documents to BJAD-P as of the
date hereof:

b. On or before July 31, 2013, the Seller owns Depot Square;

c. On or before July 31, 2013, a Subdivision Agreement between the Seller and the
City for the construction of Depot Square and all public improvements necessary
to serve Depot Square has been executed;

d. On or before July 31, 2013, BJAD-P has approved the construction drawings and
specifications for the Parking Structure as provided herein;

e. On or before July 31, 2013. Seller has provided a schedule for construction of the
Parking Structure, which schedule shall become a part of this Agreement; and

f. On or before July 31, 2013, the Seller has received a building permit for the
Parking Structure.

This Agreement shall be null and void if any of the above conditions are not met by the dates set
forth above and neither party shall have any further obligations or liability to the other party.

3. Requirements for Satisfaction of Conditions Precedent. BJAD-P has reviewed
and approved the construction drawings and specifications for the Parking Structure, to ensure
that the Parking Structure is designed and materials are used that will support the intended use of
the Parking Structure, including adequate waterproofing of walls, floors and ceilings, discharge
of water and snow from the Parking Structure, and other preventative measures to minimize
future costs to maintain the Parking Structure.

Seller acknowledges and represents that it provided BJAD-P with a set of plans drawings
by Short Elliot Hendricksen, Inc. (SHE). labeled “Permit Set dated May 31, 2012 for review by
BJAD-P, through its consultant Wiss-Janney. Wiss-Janney reviewed and provided comments to
the Seller on construction drawings and specifications in the form of a report dated July 23,
2012. The parties agree that. together, those documents constitute the approved construction
drawings and specifications. The BJAD-P representation in the paragraph above is premised on
the principle that Seller has made no substantive changes. including additions or deletions in the

(VP
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design. construction plans. specifications or materials used from those reviewed and commented
on by Wiss-Janney in June 2012. If there are any subsequent changes in the design, construction
plans or materials used. those plans have not been submitted to BIAD-P for approval. and
subsequent approval will be required.

In the event that BIAD-P desires construction alternatives to minimize future
maintenance costs. BJAD-P shall notify Seller. If Seller determines that such alternative(s)
causes a substantial increase in the costs of construction. Seller shall notify BJAD-P in writing of
the amount of such substantial increase. BJAD-P shall notify Seller in writing whether to
proceed with the construction alternative(s} that cause a substantial increase in the cost of
construction. In the event that BIAD-P requires the construction drawings or specifications to be
amended to include such alternative(s) as a condition of BJAD-Ps approval of the construction
drawings and specifications, BJAD-P shall pay the substantial cost difference to the Seller prior
to construction.

Seller shall permit BJAD-P access to the Parking Structure during construction for the
purpose of determining the quality of construction, compliance with all applicable codes
approved construction drawings and specifications, and the requirements of this Agreement.
Such inspections shall occur during normal business hours, with or without notice.

Observations, inspections and tests by BJAD-P are for the express purpose of providing quality
assurance for the sole benefit of the BJAD-P. Such activities shall not relieve the Seller from its
quality control obligations or from its obligations to perform the work strictly in accordance with
the requirements of this Agreement and all plans as approved by the City or BJAD-P.
Inspectionis by BJAD-P shall be conducted in a manner to eliminate or minimize to the extent
possible any interference with construction activities.

4. Purchase Price: Promissory Note. Seller shall give BIAD-P written notice when
the construction of the Parking Structure is within four months of substantial completion. Seller
shall convey the GID Parking Unit to BIAD-P and BJAD-P shall purchase the GID Parking Unit
from Seller upon the occurrence of either of the following triggering events, which event shall be
selected by BJAD-P at its option. upon written notice to Seller: (1) substantial completion of the
Parking Structure as evidenced by issuance of a Certificate of Occupancy therefor, or (ii) the
construction of the hotel on the Hotel Unit (as defined in the Declaration) having passed
sufficient interim building inspections to be within three months of receipt of issuance of a
certificate of occupancy for the Hotel Unit from the City. At the closing (“Closing™) of such
purchase and sale of the District Parking Unit:

a. Seller and BJAD-P shall equally split all closing costs associated with the
Closing;

b. Seller shall represent and warrant to BIAD-P that, except as disclosed in the
Phase 1 and II Environmental Site Assessment dated September 22, 2004 and
prepared by Freedom Environmental Consultants. Inc., to the best of Seller's
knowledge (i) neither Seller nor any other person has engaged in or permitted any
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operations or activities upon. or any use or occupancy of Depot Square. or any
portion thereof. for the purpose of or in any way involving the handling.
manufacture. treatment. storage. use. generation. release, discharge, refining,
dumping. or disposal of any Hazardous Substance (as hereinafter defined)
whether legal or illegal, accidental or intentional. on, under. in or about Depot
Square, or transported any Hazardous Substance to, from or across Depot Square
(ii) nor are any Hazardous Substances presently constructed, stored, deposited or
otherwise located upon, under or in Depot Square; (iii) nor have any Hazardous
Substances migrated from Depot Square upon or beneath other properties; (iv) nor
have any Hazardous Substances migrated from other properties upon or beneath
Depot Square during the period Seller has owned Depot Square. For purposes of
this Agreement. "Hazardous Substance” shall mean any substance the presence of
which requires investigation or remediation under any federal. state or local
statute, rule. regulation, ordinance. order or action;

c. Seller shall deliver a special warranty deed to BIAD-P conveying title to the GID
Parking Unit, free and clear of all liens and encumbrances other than (i) real
property taxes and assessments for the year of the Closing and subsequent years:
(ii) encumbrances existing or created at the time of the closing of the transactions
creating the Depot Square planned community that are approved by BJAD-P; (iii)
encumbrances made in accordance with the Declaration, and (iv) any matters
affecting the title to the GID Parking Unit of record which have been approved by
BJAD-P:

d. BJAD-P shall execute and deliver oniginals of the original Promissory Note and
Deed of Trust to Seller, and the Deed of Trust shall be recorded in the real
property records of Boulder County, Colorado. BJAD-P acknowledges that Seller
will collaterally assign the Promissory Note and Deed of Trust to Great Western
Bank (“Lender™) as security (in addition to other collateral) for Seller’s loan
obligations to Lender, and BJAD-P consents to such assignment.

e. Real property taxes. if any. shall be prorated as of Closing, based on the most
recent assessment and mill levy:

f. In the event any warranties for construction or repairs of the GID Parking Unit
continue after Closing. Seller shall convey the benefit of such warranties to
BJAD-P: and

g. As soon as practicable after the Closing. the title company shall deliver to BJAD-
P the owner's title insurance policy for which a title commitment had been issued
in form and substance satisfactory to BJAD-P in its reasonable discretion, at
BJAD-P’s expense.

-

5. Promissory Note Payments. The first payment under the Promissory Note (“First
Note Payment™) shall be due within 30 days of completion of all of the following events which
are the Note Commencement Events:
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a. A certificate of occupancy is issued by the City of Boulder for the Parking
Structure and Restdential Unit (as defined in the Declaration) of Depot Square;

b. BJAD-P has approved any encumbrances against the title of the Parking Structure
that were not part of the closing that created the Depot Square planned
community, other than the Lender liens and encumbrances against the Parking
Structure that were part of such closing, which BJAD-P hereby acknowledges are
permitted; and

c. The construction of the hotel on the Hotel Unit (as defined in the Declaration) of
Depot Square has passed sufficient interim building inspections to be within three
months of receipt of issuance of a certificate of occupancy for the Hotel Unit from
the City.

The remaining six payments under the Promissory Note shall be paid annually on the
first anniversary of the date the First Note Payment was made. No interest or late penalty shall
be due on any payments under the Promissory Note. In exchange for each Purchase Payment
prior to the final payment under the Note, the Seller shall provide BIAD-P a fully executed
Partial Release of Deed of Trust in the form attached as Exhibit B and incorporated by reference.
The legal description on each Partial Release of Deed of Trust shall describe a portion of the
GID Parking Unit containing 14 contiguous parking spaces. Upon payment in full of the Note,
Seller shall provide BJAD-P a fully executed Release of Deed of Trust.

6. BJAD-P Rights and Obligations During Promissory Note Term. During the term
of the Promissory Note, BJAD-P shall not assign, convey, transfer or encumber all or any portion
of the GID Parking Unit, except as permitted in this Agreement and in the Declaration, without
the prior written consent of Seller.

7. Event of Default. In the event either party fails or neglects to perform its obligations
under this Agreement, and such failure or neglect is not cured within ten days after written notice of
such failure or default, the other party may, in addition to any other rights or remedies which such
party may have at law or in equity, institute legal action to enforce the provisions of this Agreement
by specific performance or injunctive relief. All such rights and remedies shall be considered
cumulative and non-exclusive. In the event of default by the Seller, BJAD-P may withhold any
Purchase Payment. The submittal of disputes to non-binding mediation shall be a condition
precedent to commencing litigation by either party. The following shall be considered events of
default of this Agreement by either Seller or BJAD-P:

a. A petition for bankruptcy is filed related to its affairs;

b. A general assignment of such party’s assets is made for the benefit of such party’s
creditors, or any of the funds due to such party under this Agreement are assigned
for the benefit of such party’s creditors; provided that a collateral assignment of
the Note and Deed of Trust by Seller to Lender in form attached hereto as Exhibit
D shall not be an event of default under this Agreement);
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c. A trustee or receiver is appointed for the Seller. Depot Square. or any of the
Seller’s property: provided however, in the event the trustee or receiver does not
interfere with the use of the Parking Structure and the GID Parking Unit or other
uses within Depot Square as contemplated in the Parking Management
Agreement, BJAD-P waives its right to withhold any Purchase Payment for so
long as such trustee or recetver allows the continued use of Depot Square, the
Parking Structure and the GID Parking Unit as contemplated in the Parking
Management Agreement:

d. The Seller breaches any of the conditions of this Agreement;

e. The Seller disregards any law. ordinance. regulation, role. or order of any public
body having jurisdiction:

f.  The building permit obtained to meet the Conditions Precedent expires or is
revoked; and

g. All of the Note Commencement Events have not occurred before May 31, 2015.

Notwithstanding the foregoing, BJAD-P acknowledges and agrees that prior to Seller’s
conveyance of the GID Parking Unit to BJAD-P in accordance with this Agreement. Seller shall
have the right to encumber the GID Parking Unit with a deed of trust as security for the
repayment of the $ $1,883.000.00 parking structure construction loan, provided that the
Lender’s rights thereunder to foreclose upon the GID Parking Unit shall be subject to the terms
of this Agreement. The GID Parking Unit shall be released from such deed of trust shall be
released prior to Seller’s conveyance of the GID Parking Unit in accordance with Section 4
above.

8. Annual Appropriations. BJAD-P’s obligation to make the Purchase Payments is
subject to annual appropriations in accordance with Colorado law. In the event that BIAD-P does
not appropriate funds to make any Purchase Payment and Seller is not in default of this
Agreement, BJAD-P shall subdivide the GID Parking Unit in accordance with the Declaration.
BJAD-P shall retain ownership of a portion of the subdivided GID Parking Unit (“Retained
Parking Unit™) containing the percentage number of the 100 parking spaces within the GID
Parking Unit (rounded down to the nearest whole number) equal to the percentage of the original
Promissory Note balance actually paid to Seller. BJAD-P shall immediately convey to Seller
that portion of the GID Parking Unit containing all parking spaces not part of the Retained
Parking Unit (*Subdivided Parking Unit” by special warranty deed. free and clear of all liens
and encumbrances other than (i) real property taxes and assessments for the year of the Closing
and subsequent years: (ii) encumbrances existing or created at Closing: (iii) encumbrances made
in accordance with the Declaration. and (iv) any matters affecting the title to the GID Parking
Unit of record which have been approved by Seller, and BJAD-P shall retain the Retained
Parking Unit. Both the Retained Parking Unit and the Subdivided Parking Unit shall contain
only contiguous parking spaces. Concurrently with such conveyance. Seller shall grant to Lender
a first deed of trust encumbering the Subdivided Parking Unit to secure the then existing loan
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balance owing by Seller to Lender. In the event of non-appropriation, this Agreement shall
terminate upon conveyance by BJAD-P to Seller of the Subdivided Parking Unit.

The spaces within the Subdivided Parking Unit owned by Seller shall be Pooled Parking
as such term is defined in the Parking Management Agreement and may not be used for any
other purpose. Upon conveyance of all or a portion of the Subdivided Parking Unit to an
Acceptable Owner to the extent permitted in the Declaration, the size of the Subdivided Parking
Unit shall be reduced by the portion conveyed to an Acceptable Owner. Nothing herein shall be
construed to allow the Seller to use any portion of the Subdivided Parking Unit for any purpose
other than as Pooled Parking as provided in the Parking Management Agreement. This
subparagraph regarding use of the Subdivided Parking Unit only as Pooled Parking shall survive
termination of this Agreement.

9. Notices. Any notice required by this Agreement shall be in writing, made by hand-
delivery or cértified mail, return receipt requested, and addressed to the following:

To Seller: 3001 Pearl. LLC
Scott Pedersen, Manager
P.O. Box 328
Boulder, CO 80306

With a copy to: Great Western Bank
¢/0 Janet Haas
2100 N. Main Street
Longmont, CO 80521

To BJAD-P: City Manager and BJAD District Manager
City of Boulder
Boulder Municipal Building
P.O. Box 791
Boulder, Colorado 80306

Notice given by hand-delivery shall be effective immediately and notice by mail shall be
effective three days after it is deposited in the United States mail depository correctly addressed
with sufficient postage for delivery.

10.  Entire Agreement. This Agreement constitutes the entire agreement between the
parties relating to the subject hereof, and any prior agreements pertaining thereto, whether oral or
written, have been merged and integrated into this Agreement. No subsequent modification of
any of the terms of this Agreement shall be valid, binding upon the parties, or enforceable unless
made in writing and signed by the parties. Any obligation in this Agreement that, by its terms, is
intended to be performed after termination or Closing shall survive the same.
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il. Governing Law. The validity and effect of this Agreement shall be determined in
accordance with the laws of the State of Colorado.

12. Severability. If any part of this Agreement is found. decreed or held to be void
or unenforceable, such finding, decree or holding shall not affect the other remaining provisions
of this Agreement which shall remain in full force and effect.

13.  Counterparts. This Agreement may be executed in counterparts, each of which
shall constitute an original. but all of which, when taken together. shall constitute one agreement.

IN WITNESS WHEREOF, Seller and BIAD-P have executed this Agreement on the
dates set forth in their respective acknowledgments intending that this Agreement be effective as
of the day and year first above set forth.

SELLER:
3001 PEARL, LLC

= N

Scott Pedersen, Manager

STATE OF COLORADO )
} ss.

COUNTY OF BOULDER )

The foregoing instrument was acknowledged before me this Z_J |'(\iay of July, 2013, by Scott
Pedersen, as Manager of 3001 Pearl, LLC, a Colorado limited liability company.

Witness my hand and official seal. L eenncancaa
: COLIN G. SNODY
NOTARY PUBLIC &

5{4@\-7 STATE OF COLORADO |

Notary Public My Commission Expires 05/25/2016

My commission expires: s fis /201 G
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BJAD-P:

BOULDER JUNCTION AREA GENERAL
IM R\OVEMENT DISTRICT - PARKING
L o

By

City Manager as General Manager
of BJAD-P

ATTEST:
7 . .
By MLA./ D 465/19
City Clerk
APPROVED AS TO FORM:
SN PAN DY A .
City Attorney\ .-/7 . I 7 2 3
EXHIBITS

Exhibit A — form of Deed of Trust

Exhibit B — form of Partial Release of Deed of Trust

Exhibit C — form of Promissory Note

Exhibit D - Collateral Assignment of Note and Deed of Trust
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Exhibit A
Deed of Trust

WHEN RECORDED MAIL TO:
3001 Pearl. LLC
PO Box 328
Bouider. CO 80306
SPACE ABOVE FOR RECORDER’S USE

DEED OF TRUST

THIS DEED OF TRUST ("Security Instrument™) 1s made onthe _ day of July, 2013 among the grantor, Boulder
Junction Access General Improvement District — Parking, a general improvement district under the laws of the State
of Colorade and the Charter of the City of Boulder {"Borrower"), the Public Trustee of Boulder County (" Trustee™),
and the beneficiary, 300] Pearl, LLL.C, a Colorado limited liability company, (“Lender”) which is organized and
existing under the laws of Celorado, and whose address is PO Box 328, Boulder, Colorado, 80306. Borrower owes
Lender the principal sum of Two Million Six Hundred Six Thousand Six Hundred Thirty Three and No/100 Dollars
{U.S $2,606,633). This debt is evidenced by Borrower's note dated the same date as this Security Instrument ("Note"),
due and payable as described therein. This Security Instrument secures to Lender: (a) the repayment of the debt
evidenced by the Note, with all renewals, extensions and modifications of the Note mutually agreed upon by
Borrower and Lender; and (b) the performance of Borrower's covenants and agreements under this Security
Instrument and the Note. For this purpose, Borrower, in consideration of the debt and the trust herein created,
irrevocably grants and conveys to Trustee, in trust, with power of sale, the following described property located in
Boulder County, Colorado:

PSU-A, Depot Square Planned Community, according to the Community Declaration thereof recorded on
July | 2013, at Reception No. (“Declaration™), and the Community Map thereof
recorded on July _ , 2013, at Reception No. in the records of the Clerk and Recorder of the
County of Boulder, State of Colorado

TOGETHER WITH ali the improvements now or hereafier erected on the property, and all easements,
appurtenances and fixtures now or hereafter a part of the property. This Security Instrument shall also cover
all replacements and additions. All of the foregoing is referred to in this Security Instrument as the "Property™
or the “GID Parking Unit.”

BORROWER COVENANTS that Borrower is lawfully seized of the estate hereby conveyed and has the right to
grant and convey the Property and that the Property is unencumbered, except for encumbrances of record. Borrower
warrants and will defend generally the title to the Property against all claims and demands, subject to any
encumbrances of record.

THIS SECURITY INSTRUMENT combines uniform covenants for national use and non-uniform covenants with
limited variations by jurisdiction to constitute a uniform security instrument covering real property.

Lender hereby acknowiedges and agrees that this Security Instrument shall be subordinate to any and all deeds of
trust, security instruments or loan documents executed by Borrower in connection with the Property, and Lender
agrees to execute, within five (5) business days after written request therefor, such documentation as Borrower or
Borrower’s other lenders may determine reasonably necessary to evidence such subordination.

All capitalized terms not otherwise defined herein shall have the meanings set forth in that certain Depot Square
Parking Purchase Agreement (GID Parking Unit) dated July , 2013,

11
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UNIFORM COVENANTS. Borrower and Lender covenant and agree as follows:

1. Payment of Principal, Prepayment and Late Charges. Borrower shall promptly pay when due the
principal of the debt evidenced by the Note.

2.  Charges, Liens. Borrower shall pay all taxes, assessments, charges, fines and impositions attributable to the
Property, which may attain priority over this Security Instrument, and leasehold payments or ground rents, if any.
Borrower shall pay them on time directly to the person owed payment. Upon request by Lender. Borrower shall
promptly furnish to Lender receipts evidencing the payments.

Borrower shall promptly discharge any lien which has priority over this Security instrument unless Borrower: (a)
agrees in writing to the payment of the obligation secured by the lien in a manner acceptable to Lender; {b) contests in
good faith the lien by, or defends against enforcement of the lien in, legal proceedings which in the Lender's opinion
operate to prevent the enforcement of the lien: or (c) secures from the holder of the lien an agreement satisfactory to
Lender subordinating the lien to this Security Instrument. If Lender determines that any part of the Property is subject
to a lien, which may attain priority over this Security Instrument, Lender may give Borrower a notice identifying the
lien. Borrower shall satisfy the lien or take one or more of the actions set forth in this paragraph 2 within 10 days of
the giving of notice.

3. Hazard or Property Insurance. Borrower shall keep the improvements now existing or hereafter erected
on the Property self-insured against loss by fire. hazards included within the term "extended coverage™ and any other
hazards, including floods or flooding. for which Lender requires insurance. This insurance shall be maintained in the
amounts and for the periods that Lender requires. Borrower shall choose the insurance subject to Lender's approval,
which shall not be unreasonably withheld. If Borrower fails to maintain coverage described above, Lender may, at
Lender's option, obtain coverage to protect Lender's rights in the Property in accordance with paragraph 5.

All insurance policies and renewals shall be acceptable to Lender and shall include a standard mortgage clause.
Lender shall have the right to hold the policies and renewals. if Lender requires, Borrower shall premptly give to
Lender all receipts of paid premiums and renewal notices. In the event of loss, Borrower shall give prompt notice to
the insurance carrier and Lender. Lender may make proof of loss if not made promptly by Borrower.

Unless Lender and Borrower otherwise agree in writing, insurance proceeds shall be applied to restoration or
repair of the Property damaged. if the restoration or repair is economically feasible and Lender's security is not
lessened. If the restoration or repair is not economically feasible or Lender's security would be lessened, the
insurance proceeds shall be applied to the sums secured by this Security Instrument, whether or not then due. with
any excess paid to Borrower. If Borrower abandons the Property. or does not answer within 30 days a notice from
Lender that the insurance carrier has offered to settle a claim. then Lender may collect the insurance proceeds.
Lender may use the proceeds to repair or restore the Property or to pay sums secured by this Security Instrument
whether or not then due. The 30-day period will begin when the notice is given. [f under paragraph 16 the Property
is acquired by Lender, Borrower's right to any insurance policies and proceeds resulting from damage to the Property
prior to the acquisition shall pass to Lender to the extent of the sums secured by this Security Instrument immediately
prior to the acquisition.

4.  Preservation, Maintenance and Protection of the Property. Borrower shall not destroy, damage or
impair the Property, allow the Property to deteriorate, or commit wasle on the Property. Borrower shall be in default
if any forfeiture action or proceeding, whether civil or criminal. is begun that in Lender's good faith judgment could
result in forfeiture of the Property or otherwise materially impair the lien created by this Security Instrument or
Lender's security interest. Borrower may cure such a default and reinstate, as provided in paragraph 14, by causing
the action or proceeding to be dismissed with a ruling that, in Lender's good faith determination, precludes forfeiture
of the Borrower's interest in the Property or other material impairment of the lien created by this Security Instrument
or Lender’s security interest,

5. Protection of Lender's Rights in the Property. If Borrower fails 1o perform the covenants and agreements

contained in this Security instrument, or there is a legal proceeding that may significantly affect Lender's rights in the
Property (such as a proceeding in bankruptcy. probate, for condemnation or forfeiture or to enforce laws or

12
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regulations), then Lender may do and pay for whatever is necessary to protect the value of the Property and Lender's
rights in the Property. Lender's actions may include paying any sums secured by a lien, which has priority over this
Security Instrument. appearing in court, paying reasonable artorneys' fees and entering on the Property to make
repairs. Although Lender may take action under this paragraph 3, Lender does not have to do so. Any amounts
disbursed by Lender under this paragraph 5 shall become additional debt of Borrower secured by this Security
Instrument. Unless Borrower and Lender agree to other terms of payment, these amounts shall bear interest from the
date of disbursement at ten (10%) annually and shall be payable, with interest, upon notice from Lender to Borrower
requesting payment.

6. Inspection. Lender or its agent may make reasonable entries upon and inspections of the Property. Lender
shall give Borrower notice at the time of or prior to an inspection specifying reasonable cause for the inspection.

7. Borrower Not Released by Lender Forbearance. Extension of the time for payment of the sums secured
by this Security Instrument granted by Lender to any successor in interest of Borrower shall not operate to release the
liability of the original Borrower or Borrowet's successors in interest. Lender shall not be required to commence
proceedings against any successor in interest or refuse to extend time for payment of the sums secured by this
Security Instrument by reason of any demand made by the original Borrower or Borrower's successors in interest.
Any forbearance by Lender in exercising any right or remedy shall not be a waiver of or preclude the exercise of any
right or remedy.

8.  Successors and Assigns Bound; Joint and Several Liability; Co-signers. The covenants and agreements
of this Security Instrument shall bind and benefit the successors and assigns of Lender and Borrower, subject to the
provisions of paragraph 13. Borrower's covenants and agreements shall be joint and several. Any Berrower who co-
signs this Security Instrument but does not execute the Note: (a) is co-signing this Security Instrument only to
mortgage, grant and convey that Borrower's interest in the Property under the terms of this Security Instrument; (b) is
not personally obligated to pay the sums secured by this Security Instrument and (c) agrees that Lender and any other
Borrower may agree to extend, modify, forbear or make any accommodations with regard to the terms of this Security
Instrument or the Note without that Borrower's consent.

9. [intentionally deleted|

10. Notices. Any notice to Borrower provided for in this Security Instrument shall be given by delivering it or
by mailing it by first class mail unless applicable law requires use of another method. The notice shall be directed to
Borrower at BJAD District Manager, City of Boulder, Boulder Municipal Building, P.O. Box 791, Bouider, Colorado
80306 or any other address Borrower designates by notice to Lender. Any notice to Lender shall be given by first
class mail to Lender's address stated herein or any other address Lender designates by notice to Borrower. Any notice
provided for in this Security Instrument shall be deemed to have been given to Borrower or Lender when given as
provided in this paragraph.

11. Governing Law; Severability. Federal law and the law of the jurisdiction in which the Property is located
shall govern this Security Instrument. In the event that any provision or clause of this Security Instrument or the Note
conflicts with applicable law, such conflict shall not affect other provisions of this Security Instrument or the Note,
which can be given effect without the conflicting provision. To this end the provisions of this Security Instrument
and the Note are declared to be severable.

12. Borrower's Copy. Borrower shall be given one conformed copy of the Note and of this Security
Instrument.

13. Transfer of the Property or a Beneficial Interest in Borrower. If all or any part of the Property or any
interest in it is hereafier sold or transferred {or if a beneficial interest in Borrower is sold or transferred and Borrower
is not a natural person) without Lender's prior written consent, Lender may enforce the remedy set forth in Section 16
below, at its option. However, Lender shall not exercise this option if federal law as of the date of this Security
Instrument prohibits exercise.
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14. [intentionally deleted|

15. Hazardous Substances. Borrower shall not cause or permit the presence, use, disposal, storage, or release
of any Hazardous Substances on or in the Property. Borrower shall not do. nor aliow anvone else to do, anything
affecting the Property that is in violation of any Environmental Law. The preceding two sentences shall not apply to
the presence, use, or storage on the Property of small quantities of Hazardous Substances that are generally
recognized to be appropriate to normal residential uses and to maintenance of the Property.

Borrower shall promptly give Lender written notice of any investigation, claim, demand, lawsuit or other action
by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance or
Environmental Law of which Borrower has actual knowledge. 1f Borrower leams, or is notified by any governmental
or regulatory authority, that any removal or other remediation of any Hazardous Substance affecting the Property is
necessary, Borrower shall promptly take all necessary remedial actions in accordance with Environmental Law.

As used in this paragraph 15, "Hazardous Substances" are those substances defined as toxic or hazardous
substances by Environmental Law and the following substances: gasoline, kerosene, other flammable or toxic
petroleum products. toxic pesticides and herbicides, volatile solvents, materials containing asbestos or formaldehyde,
and radioactive materials. As used in this paragraph 15, "Environmental Law" means federal laws and laws of the
jurisdiction where the Property is located that relate to health, safety or environmental protection.

16.  Sole Remedy. If Borrower fails to make any payment due under the Note, Lender’s sole remedy shall be as

foliows:
Borrower shall subdivide the GID Parking Unit in accordance with the Declaration. Borrower shall retain
ownership of a portion of the subdivided GID Parking Unit (*Retained Parking Unit”) containing the
percentage number of the 100 parking spaces within the GID Parking Unit (rounded down to the nearest
whole number) equal to the percentage of the original Note baiance actually paid to Lender. Borrower
shall immediately convey to Lender that portion of the GID Parking Unit containing all parking spaces not
part of the Retained Parking Unit {“Subdivided Parking Unit”} by special warranty deed, free and clear of
all liens and encumbrances other than (i} real property taxes and assessments for the year of the Clesing
and subsequent years; (ii) encumbrances existing or created at Closing; (iii) encumbrances made in
accordance with the Declaration. and (iv) any matters affecting the title to the GID Parking Unit of record
which have been approved by Lender. Both the Retained Parking Unit and the Subdivided Parking Unit
shall contain only contiguous parking spaces. Concurrently with such conveyance, Seller shall grant io
Lender a first deed of trust encumbering the Subdivided Parking Unit to secure the then existing loan
balance owing by Seller to Lender. Any foreclosure by Lender upon the GID Parking Unit shall be subject
to the terms of the Depot Square Parking Purchase Agreement (District Parking Unit) dated July | 2013.

17. Partial and Full Release. In exchange for each payment due under the Note, prior to the final payment
thereunder, Lender shall provide Borrower with a fully executed Partial Release of Deed of Trust, the legal
description on which shall describe a portion of the GID Parking Unit containing 14 parking spaces. Upon payment
of all sums secured by this Security Instrument, Lender shall request that Trustee release his Security Instrument and
shall produce for Trustee, duly canceled, all notes evidencing debts secured by this Security Instrument. Trustee shall
release this Security Instrument without further inquiry or liability. Borrower shall pay any recordation costs and the
statutory Trustee's fees.

18. Waiver of Homestead. Borrower waives all right of homestead exemption in the Property.



Boulder County, CO 03331517 15 of 28

Boulder County, CO 03331517 150f 28

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this Security
Instrument and in any rider(s) executed by Borrower and recorded with it.

BORROWER:

BOULDER JUNCTION AREA GENERAL
IMPROVEMENT DISTRICT — PARKING

By

City Manager as General Manager of BJAD-P
ATTEST:
By

-

City Clerk

APPROVED AS TO FORM:

City Attorney
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Partial Release

Original Note and Deed of Trust Retumned to:

WHEN RECORDED RETURN TO:
Prepared/Received by:

REQUEST FOR FULL

/ PARTIAL
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X

RELEASE OF DEED OF TRUST AND RELEASE BY HOLDER OF THE EVIDENCE OF DERT WITH PRODUCTION OF
EVIDENCE OF DEBT PURSUANT TO § 38-39-102 (1} (). COLORADO REVISED STATUTES

Date

Boulder Junction Access General Improvement District — Parking Original Grantor (Borrower)

P.O. Box 791, Boulder, CO 80306

Current Address of Original Grantor,

Assuming Party, or Current Owner

| | Check here if current address is unknown

3001 Pearl, LLC

Original Beneficiary (Lender)

July , 2013

Date of Deed of Trust

July ,2013

Date of Recording and/or Re-Recording of Deed
of Trust

Recording Information

County Rept. No, and/or Film No. and/or Book/Page No. and/or Torrens Reg. No.

TO THE PUBLIC TRUSTEE OF BOULDER

COUNTY (The County of the Public Trustee who is the appropriate

grantee to whom the above Deed of Trust should grant an interest in the property described in the Deed of Trust.)

PLEASE EXECUTE AND RECORD A RELEASE OF THE DEED OF TRUST DESCRIBED ABOVE. The
indebtedness secured by the Deed of Trust has been fully or partially paid and/or the purpose of the Deed of Trust has
been fully or partially satisfied in regard to the property encumbered by the Deed of Trust as described therein as to a full
release or, in the event of a partial release, only that portion of the real property described as; (IF NO LEGAL
DESCRIPTION IS LISTED THIS WILL BE DEEMED A FULL RELEASE)

A portion of the GID Parking Unit known as Unit PSU-A, Depot Square, according te the Planned
Community Map of Depot Square recorded on . 2013, under Reception No.

on

, and according to the Community Declaration of Depot Square recorded
. 2013, under Reception No, , in the

records of the Clerk and Recorder of Boulder County, State of Colorado, containing fourteen (14)
contiguous parking spaces.

3001 Pearl, LLC P.O. Box 328 Boulder. CO 80306

Name and Address of Current Holder of the Evidence of Debt Secured by Deed of Trust (Lender)

Name, Title and Address of Officer. Agent, or Attomey of Current Holder

Signature

Signature
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State of . County of
The foregoing Request for Release was acknowledged before me
on (date)} by*

Date Commission Expires
*f applicable, insert title of officer and name of current holder Notary Public Witness my hand and cfficial seal

RELEASE OF DEED OF TRUST

WHEREAS, the Grantor(s) named above, by Deed of Trust, granted certain real property described in the
Deed of Trust to the Public Trustee of the County referenced above, in the State of Colorado, to be held in trust to
secure the payment of the indebtedness referred to therein: and

WHEREAS, the indebtedness secured by the Deed of Trust has been fully or partially paid and/or the purpose of the
Deed of Trust has been fully or partially satisfied according to the written request of the current holder of the evidence of
debt:

NOW THEREFORE, in consideration of the premises and the payment of the statutory sum, receipt of which is
hereby acknowledged, 1, as the Public Trustee in the County named above, do hereby fully and absolutely release, cancel
and forever discharge the Deed of Trust or that portion of the real property described above in the Deed of Trust,
together with all privileges and appurtenances thereto belonging,

Public Trustee
Date

shage T e s N e

Deputy Public Frustee
Date

(T applicable. Name and Address of Person Creatng New Legal Description as Reguired by § 38-35-106.5. Colorado Revised Statutes.)

17
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Exhibit C
Promissory Note

PROMISSORY NOTE

$2.606,633.00 Boulder Colorado

All capitalized terms not otherwise defined herein shall have the meanings set forth in that
certain Depot Square Parking Purchase Agreement (GID Parking Unit) dated July . 2013

July 2013

(~GID Parking Purchase Agreement™).

1)

b
——

4)

BORROWER’S PROMISE TO PAY

In return for a loan received, Boulder Junction Access General Improvement District —
Parking, a general improvement district under the laws of the State of Colorado and the
Charter of the City of Boulder (the “Borrower™) promises to pay Two Million Six
Hundred Six Thousand Six Hundred Thirty Three and No/100 Dollars (U.S $2,606,633)
(the “Principal™) to the order of 3001 Pearl, LLC, a Colorado limited liability company
(the *“Lender”). Borrower understands that the Lender may transfer this Note. The
Lender or anyone who takes this Note by transfer and who is entitled to receive payments
under this Note is called the *Note Holder™.

PAYMENT

Borrower will pay the Principal in seven annual payments of $372.376 each.
commencing within ten days of the last Note Commencement Event as described in that
certain Depot Square Parking Purchase Agreement of even date herewith (“GID Parking
Purchase Agreement™), and for six years thereafter on the first anniversary date of such
first payment (the date of such seventh payment shall be the “Maturity Date™). Borrower
will make each payment to Lender at PO Box 328, Boulder, CO 80306.

PREPAYMENT
Borrower may prepay any amounts due hereunder at any time without penalty.
SECURITY: BORROWER'S FAILURE TO PAY AS REQUIRED
This Note 1s secured by a Deed of Trust (“Deed of Trust™) of even date herewith,
encumbering certain real property located in Boulder County, Colorado. defined in the
GID Parking Purchase Agreement as the GID Parking Unit. If Borrower fails to make

any payment due hereunder, Note Holder’s sole remedy shall be as follows:

18
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5)

Unless applicable law requires a different method, any notice that must be given to Borrower
under this Note will be given by delivering it or by mailing it by first class mail to Borrower at
BJAD District Manager. City of Boulder. Boulder Municipal Building, P.O. Box 791, Boulder,
Colorado 80306 or at a different address if Borrower gives the Note Holder a notice of such
different address. Any notice that must be given to the Note Holder under this Note will be
given by mailing it by first class mail to the Note Holder at the address stated in Section 2 above

03331517

Bouider County, CO 03331517

BJAD-P shall subdivide the GID Parking Unit in accordance with the Declaration.
Borrower shall retain ownership of a portion of the subdivided GID Parking Unit
(*‘Retained Parking Unit™) containing the percentage number of the 100 parking spaces
within the GID Parking Unit (rounded down to the nearest whole number) equal to the
percentage of the original Note balance actually paid to Note Holder. Borrower shall
immediately convey to Note Holder that portion of the GID Parking Unit containing all
parking spaces not part of the Retained Parking Unit (“Subdivided Parking Unit”) by
special warranty deed, free and clear of all liens and encumbrances other than (i) real
property taxes and assessments for the year of the Closing and subsequent years; (ii)

encumbrances existing or created at Closing; (iii) encumbrances made in accordance with

the Declaration, and (1v) any matters affecting the title to the GID Parking Unit of record
which have been approved by Note Holder. Concurrently with such conveyance, Seller
shall grant to Lender a first deed of trust encumbering the Subdivided Parking Unit to
secure the then existing loan balance owing by Seller to Lender. Any foreclosure by
Lender upon the GID Parking Unit shall be subject to the terms of the Depot Square
Parking Purchase Agreement (District Parking Umit) dated July . 2013.

GIVING OF NOTICES

or at a different address if Note Holder is given a notice of that different address.

6)

WAIVERS

Borrower. and any other person who has obligations under this Note. waives the rights of

presentment and notice of dishonor. ‘Presentment’” means the right to require the Note
Holder to demand payment of amounts due. ‘Notice of dishonor’ means that right to
require the Note Holder to give notice to other persons that amounts due have not been
paid.

GOVERNING LAW: JURY TRIAL

This Note is made and entered into in the State of Colorado. and all questions concerning
the construction, validity and interpretation of this Note and the performance of the
obligations imposed by this Note shall be governed by the substantive laws and procedural
rules of the State of Colorado. BORROCWER HEREBY WAIVES ANY RIGHT TO A
TRIAL BY JURY.

19 of 28
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BORROWER:

BOULDER JUNCTION AREA GENERAL
IMPROVEMENT DISTRICT — PARKING

Bv

o

City Manager as General Manager
of BIAD-P

ATTEST:

By

City Clerk

APPROVED AS TO FORM:

City Attorney
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Exhibit D
Collateral Assignment of Note and Deed of Trust
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M]EXHIBIT D
COMMERCIAL PLEDGE AGREEMENT

Principal Loan Date Maturity Loan No Cell / Coll Account Officer | Initials
$5.463,099.00 | C4-29-2013 [04-29-2014 .

Refsrances in tha boxas above are far Lender's uss only and do not fimit the lenblliity of this document to any particular loan or item.
Any itam above contalning ****” has been omi dus 10 text fength limitations.

Grantor: 3001 Poarl, LLC, » Colorado Limited Linbilty Lender: GREAT WESTERN BANK
Company L Harvest Junctl
P.Q. Bax 328 25 E. Ken Pratt Bivd.
Boulder, CO 20306 Lengmont. CO BOBOT

THIS COMMERCIAL PLEDGE AGREEMENT dated Aprit 29, 2013, s made nnd sxecutsd hetwesn 3001 Peari, LLC, a Colorsdo Limited Cabitiry

Company (*Qrantor”} and GREAT WESTERAN BANK {“Lendar™),

GRANT OF SECURITY INTEREST. For valusbls conshderution, Grantor grants to Lender = security Intersst in the Collataral to securs tha

Indsbtedness and sgrees that Lender shall have the rights stated in this Agrssmant with respact to the Collrtarsl, in sddition to all othar rights

which Lender may have by law.

COLLATERAL DESCRIFTION. The word "Colistersl” ss used in this Agreement mesns Grantor's preasnt and future rights, tithe and intarsst in
and to the following describad imvestmant property, togethdr with any and ali present and future edditions tharm'o 'ldw!lhmons therefor, ind

replacermnents thareof, and furthar togather with all Incoms and Proceeds as described herein:

A Promissory Note deted YOO000CX In the ariginal principal smount of $2,606,633.00 from Junetion A Impr
Dixtrict - Parking, = guneral improvement district under the laws of the State of Colorsdo mdﬁummmcmdBmMul Waker™)
to 3001 Pearl, LLC, s Colorade Limited LiabRfty Company (“Payee”}: whather any of the forsgoimg it owned now or scquired later; all
sccessions, sddiions, replacements, and substitutions relsting to any of the forsgoing; all recoros of any Yind talating to any of the
foragoing: all proceads refating to any of the foregeing (inciuding insurance, ganersl Intangibles and IMMI

A Detd of Truse dared XO000CC fram I jon A | Improvement Diatrict - P-rkh’ a sral imporvement district
undar the laws of the Stxte of Colorado end tha Chartar of the City of Boulder to 3001 Paarl, LLC, a Colovady m‘d Liablikty 4mpany

RIGHT OF SETOFF. To the axtent parmitted by spplicabie law, Lander resarves » fght of setotf in all Grantar’s aww wih’ Aitdor {whsther
chacking, savings, or some other account), This tncludes sl accounts Grantar holds jéwtly with someone eise and af angounts Grantar may
open in the future. However, this does not Include any IRA or Keogh socounts, or srw trur: sacounts for which setof¥ ~ auld ba prohiblted by
law. Grantor suthorizea Lander, 10 the axtert permitted by applicable law, to charge o werg™ sl surns owing on the Inowbtednass sgainet eny
and #ll such accounts.

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL: Seaftor rlprunrta' and wamamd, ¢ Lender that:

Dwnership. Grantor is the lawful awner of the Collstersl free and clesr ot ’t sw«y Int-ﬂns. hm A wmbrancas and clabms ot others
axcapt as discicsed to snd scceptad by Lendas In writing prior to saerution of ﬁia

Right to Pladge. Gramar has the full right, pawer and authorigy = pater into this Agnemm: md' = Puedge the Caltstersi.

Auvthority: Bnding Effect. Grantor hes the full right, powar and m 0 paeat pto this Agresment and to grant s security interest In the
Collateral to Lander. This Agraemant Is binding upon G:antor as it &% Srmnwir's successors and assigns, and s legelly enforcasdie in
accardance with s terms, The foregolng reprassntadions and wamarpad, o il ather represemetions and warrsntiee contalned in this
Agresment ars ond shall be continuing In nature snd M mi*yain in full i(r..q and effadat until such time as this Agresment is tarminated or
cancellesd as provided herain.

No Furthar Assignment, Grantor hes not, snd shall nm. “:L w;n tranete; apoumber or atherwlse dispose of any of Grantor's rights In
the Coitatersl axcapt as provided In this Aoﬁumm

Enforgsability of Collatersl. To the extsnt ~ Cauwnl weaists d memhmry notes or other instrumenta, ss dafined by tha Uniform
Commarcial Coda, the Collstarsl is srinegs “blr  sowotdanee with 1te %rree. s panuine, snd tully complles with &) spplicabla laws and
regulationg concerning form, CONtant andg Mehier o m #nd oxuiaition, and all parsons eppeaning to be obligatad on the Callateral
have authority and cepacity to contract lml i fa! Waﬂ they sppesr 10 ba on the Collsteral. Thare shall be ro tetoffs or
counterclaims sgalrat sny of the C 8l, wn rC ag sfalt hove bean mads undsr which sny deductions or discounts may ke
claimed concerming the Coltpral except those MeRved to Lonte n writing.

No Defaults. There ars 0 sefectts axlating under thi, Celleteral, and thers are no offeete or countarcisims to tha sams, Grantor will atrictly
and promptly perform each of the s, condidens, (ovemamz end agrsements, f sy, contsined In the Cellaterei which are to be
petformed by Granor.
Ne Viclation, The uxoeutlcﬂ aﬂd dellvnrv p ﬁl k:w‘ment will nat violete any law or sgresment governing Grantes or to which Grantar Is
a party, and s membarship aﬂﬂmﬂf dud not avelubit any term or condition of this Agreamant.
Financing $athmamnts. drants medsntes Lender to Fie 8 UCT financing statemant, or shermatively, 3 copy of this Agreement to perfect
Lander’s Laguity interost. Al iwmeder's raquest, Grentor sdditionally egrees to sign all other documenrts thet are necssaary to perfact,
provett, &t oantinue Lotxder's sgdurity imtersat In the Property. This inchudes making surs Lender is shown as the first and only security
Interass hokler on the itle covenrg the Proparty. Grentor will pay all fifing fess, titia transfer fees, and othar fees and costs invohmd unisas
probutitnd by lgwe o ymesy Larieer - raquired by law to pay such fees and costs. Grentor Imevocably sppoints Lender to execute
docsments e08saT % Waler Tide 1t there is o default. Lendor may file @ copy of thia Agreament s & financing stsvement. If Grantor
chwnges Giasere's name or widress, or the name or address of any person granting a security imaren under this Agreement zhanges,
Granigg Jl.promptly notly ®he Lender of such change.
LENDER'S RIQKTS AND OBLMATIONS WITH RESPECT TO THE COULATERAL. {ender may hold tha Collateral untk sll indabtedrnesa has heen
paid and satisfied. . Thwseslts/ Lender mey daliver the Collateral to Grantor or to any other owner of the Colataral. Lender shall heve the
following rights m eddHian % all othear rights Lender may hava by law:
Mpintenanes and Protsction of Collatarsl, Lender may, but shall not be obiigated to, teke such steps as it dasms necsssary or desirable to
protect, maintaln, Insure, store, or care for the Collaters!, Inciuding paying of eny dians or claims against the Collateral. This may Includc
such things az hiring othar paople, such as attomeys, appraisers or other exparts. Lender may charge Grantor for any cost incurred In 5o
delng. Whan applicabie law provides more than ons method of perfection of Lender's security interest, Landsr may choose the method(s)
10 be used.
i und P, ds from the Coflsteral. Lender may receive all Incorme snd Procasds and add It to the Collareral. Grantor agrees to
deltvar to Lendesr Immediately upon recsipt, in the axsct form recelved end without commingling with other propsrty, all income and
Proceeds from the Collatecal which may be recelved by, peid. or defivered to Grantos or for Grantor's sccount, whather as an addition to, in
discharge of, in substdtuton of, or In exchangs for any of the Collaterat,
Application of Cash. At Lender's option, Lander moy apply any cash, whether fncluded in the Collsteral or receivad as Income and
Procesda or through liquidation, sals, or retirement, of the Collstere!, to the satistaction of the lndebtednass or such portion thereof as
Lander shall choose, whathar or not matured.

Transactions with Others. Lender may {1 extend time for payment or other performance, (2] grant a ranawal o changs in terms or
conditicns, or {3} compromizs, comoound pr release any obligation, with any one or more Obligors, endorsers, or Guarantors of the
Indabtadness a3 Lender deams advisable, without obtalning the priar written consent of Grantar, and no such act or failora 1o act shall
atfect Landar's tighte againet Grantor or the Callateral.

All Coll j Secures Indabtadn . All Collaterel shail be ascurity for the Indabtadness, whather the Callateral [s jocated &t one or more
otficas or branches of Lender, Thiz will be the case whether or not the offlce or brench whare Grantor obtsined Granior's loan knows
about the Collateral or ralies upon the Collataral as security,

Colsction of Ccllateral, Lender at Lander's option may, but naed not, coltect the income and Proceeds directly from the Obligors.  Geantor
authorizas sd directs the Obllgors, if Lender decides te collect the Income arwl Procesds, 10 pey and detiver ta Lander all Income and
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Praceeds from the Coliateral and to accapt Lender's receipt for the psyments.

Power of Attorney. Grantor irrevocably appoints Lender as Grantor's attorney-In-fact, with full power of substitition, la) to demand,
coltect, recsive, racelpt for, sue and recover all Income and Proceeds end other sums of money and other proparty which maey now or
hereafter bacoma dus, owing or payablis from the Obligora in sccordence with the terms of the Collastersl; (b} to axecute, sign and endorse
any and all instr receipts, checks, drafts and warmants issued in peyment for the Collateral; i) to settle or compromisa sny and sil
claims arising under the Collatersl, and In the piace and stead of Grantor, axecuts snd defiver Grantor's releass and soquittance for Grantor;
{d} to e sny claim or cizims or to teke any action or institute or take part In any proceedings, either in Lender's own name or in the name
of Grantor, of otherwite, which in the discreton of Lander may seam to ba necessery or advisabis; and (e} 10 executs in Grantor's name
and to delfiver to the Cbligora on Grentor's bahsit, st the time and in the manner spacified by the Coleteral, sny necessery inatruments or

doguments.
Parfagtion of Secwrity bmsrest.  Upon Lender's requast, Grantor will deliver 1o Lencer any and sl of the documants svidencing or
conatituting the Cofl . When licable law provides more than one method of perfection of Lender's security interast, Lander may

chocee the mathodis) to be used. Upon Lender’s request, Grantor will sign snd dellver any writings necessary to perfect Lender's securty
intarast. Grentur hareby appoints Lender as Grantor's revocabla attomey-in-fact for the purposs of exscuting any documents nececsary to
perfoct, amand, of 1o contnus the security intsrest grentad In this Agresmaent or to damand termination of fllings of other secured partes.

LENDER'S EXFENDITURES. H any sction or proceeding is commenced that would materially affect Lender's [nterast in the Collstersl or H
Grantor feils to comply with any provision of this Agreement or any Rsisted Documaents, including but not limited to Grantor's faiture to
discharga or pay when due any Grantor Is raquired to discharge o pay umder this Agreament or any Related Documents, Lander on
Grantor's behaif may {but shafl not be obfigatad to} take any action that Lender desma appropriate, Including but not limited to diacharging or
paying all taxes, lisns, security Interasts, sncumbrances and other claims, at eny time lovied or placed on the Coilateral and paying sl costs for
insuring, maintaining and presenving the Coltateral.  All such expenditures incurred or paid by Lender for such purpases will than basr interest st
the rate charged under the Note from the dste Incusred or paid by Lender to the date of repayment by Grantor. All sush expansss will bacoms &
pert of the Indetrtedness and, st Lander's option, wil (A} be psysbls cn damand; (B] be sdded to the balsrice of W Nots snd be appartioned
smcng and ba payable with any installiment payments to become due during either {1] the term of any applicaiie msurencs policy; or [2) ths
ramaining term of the Nots; or {C} be ¢ an @ bab pay which will b dua and payabln st the Nec#'V jnaturity. The Agreement siso
will secure payment of these amounts. Such right shali be in addition tn all other rights snd remedies &5 wWeith Lender wigy be antitied upon
Defsult.

LIMITATIONS ON OBLIGATIONS DF LENDER. Lender shall use ordinary rmesonable cars in the physivel pwoervatqer and custody of the
Collatoral in Lender’s possession, but shafl heve no other obligation to protact the Collsters! or ity valve. i pafsoudir, but vithot isuiation,
Lendsr shsll have no responaibility for {A) any depreclation In valua of the Collateral or for the collection o pretection of any foeams and
Proceeds from the Cofleteral, (B} préservetion of sights agalnat parties to the Colletersl or egainst third pedsom (C) seartaining any
maturities, calls, gonversions, exchanges, offers, tenders, ar similer matwars releting to any of the Collmteral, or D) .Evferrsing Braater sbaut any
of the above, whather or not Lender has or ls deemed to hova knowledge of such msttrs. Except as provided sheve Landar shall have na
fimbility for depreciation ar deterioration of the Colleteal. R :

DEFAULT, Eszh of the following shall apnstitute an Event of Datault undor thia Agresmui,
Paymont Datsult, Granter falls to make shy payment when due under the yndeblednass
Other Defaults. Grantor falls to comply with o7 to parform ary cthar tarn. allgaticn, covenast & conditinn aontained in this Agreament or

in sny of the Related Documents or to comply with or to perfom: sy termg culgetion, cenwmemt of ondition contained i any other
agreamant betwasn Lender and Grantor. ' ' B

Default In Favor of Third Parties. Grantor defaults under any iod:.. tsransion of ma R, saciafty sgréement, purchase or sales sgresment, of
any other agrssment, In faver of any other greditor or parson $hek ey madeaniy affect any of Grantor's property or abiiity to perform
Grantor'y obligutions under this Agresment or any of the Related Dotwnews -

False Statsments. Ary waramy, representation or $tatyrwn® mads o fyrashed to Lender by Grantor or on Grantor's behatt under this
Agresmant or the Related Docurments by false or miséhatied in any metarial Mupact, alther now or st the time mada ar furnished or bacomnes
falas or misleading st any ome theresfter. o T

Dafsctive Colk don. Thiy Age ar any of the Helfiet Documents ctawes to be In full force and effect Unchuding tailure of any
coliastersl document to creats & valid shd paridetsd security Marest o< sen) ot any tma and for any resson.

ingolvency. Tha dissohrtion of Grantf- (‘syrSiees of wheter slockon W continue |s made), any membar withdraws from the limited
[labiity compary, or any other wrminston o Biwaor's oxivterce 88 4 poing business or the dsath of any member, the insohency of
Grantor, the appoimmant of & racelver for gny pert bf Ghesdar”s property, sny sssignment for tha barmfit of creditors, any type of craditor
workout, or ths it of any proosssing under-ahy WIRPRDICY or INsolvency laws by or against Gramor,

Craditor or Forfeiture Procesdings. Comencagsat af foreclosite or forfeiturs proceedings, whether by Judicls! proceeding, seif-relp,
reposssssion or any other. meehed, by sry credite, ~f Grantor o by sy governmantal agency against sny collaters! sscuring the
Indehtedress. This incheies a gevashment of any of ¢ ranlfr’'s sccounts, inciuding daposit accounts, with Lendsr. Howavss, this Evant of
Defauit shall not spply if there. 12 :?_nu'm_diwutn by 3Mnwor aa to tha validity or reasonableness of the claim which is the basis of the
craditor or forfeiturs procedsiing and # Srentor gfses Lender wiitten notice of the crediter or forfelture procasding and deposits with Landar
monies or 8 surety bond for' the craditor & ed¥hie proceeding, in an amount determined by Lander, in its sole discretion, es being an

sdequate reserve or bond for the dispate
Events Affecuihg Guarantor. "ty B¢ 3 proceding svents ocours with respect to any guarantor, andorssr, surety, of sccommadstion party
of any »f i ugwbtedness or Grssastor, endorser, suraty, of accammodation party dies or becomas incompatent or ravokes or disputss the
valiheey ol or kablity under, any Guiasenty of the indebtedness.
Advarse Chenge A .cwterial adverss change occurs In Grantor's financlal condition, or Lender befieves the prospact of peyment ar
pagtcamancy ‘A 9. ingdgednase 3 anpalred.
RIGHTY ANB REMESIES ON SERAULT. 1 an Evart of Dafault ococurs under this Agresment, at any time thareafter, Lander may axsrcise anmy
one ar magw of e Tollowing rigtde and remedies:

Accelsrsts indsbtscness  Beciars all indebtucness, mchuding any prepaymant penalty which Grantor would be reguired to pay, i diatrly
due and paysbia; witheat notice of any kind ta Greemtor.

Collect the Oniwtral. ' Collact any of the Collateral snd, at Londer's aption and to the sxtent permitted by appllcatie lsw, retain p
of the Coflateral while suing on tha Indebtednass.

Sull the Collsteral. Sefl the Colstersl, st Lander's discretion, &2 # unit or in parcels, st vne or more public or privats sales. Unless the
Callateral 5 perishable or threatens to decilne speedily in value or is of & typa custamarily soid on # recognized marker, Lender ghall ghve or
mail te Grantor, and other persons #a required By law, notica at least tan [10] days in sdvance of the time and place of any public saie, or
of the dme aftar which sny private sale may be made, However, no notice need bs provided to arny pereon whe, aftar an Event of Default
occurs, anters into and suthenti an ag t walving that person's right to notification of sale. Grantor agrees that any requirament
of resscnable natics ss to Grantor is satlafind i Lender mais notice by ordinary mak addressed to Grentor at the (st addrexs Grantor has
given Lender In writing. 1t a public sals Is hald, thers shall be sufficient compliance with sl raquirements of notics to the pubkic by a single
publicetion in any newspaper of ganeral circuistion in the county whers the Coliateral is lotated, setting forth the Time end plece of sais and
a briaf description of the proparty to be sold. Lender may ba a purchaser st any pubfic aale,

Sall Seciritex. Sell any securitles includad In the Col LW ] j. 1 with ficable feders! and state securities taws. If,
bacause of restrictions undar such laws, Lender is unable, or balieves Lender is unable, to sell the sacurities in an open market trensaction,
Grantor sgreas that Lender will have no obigstion to delay saie until the securities cah ba ragistered. Than Lender mey maks & privats ashe
1¢ 0N Or MOre persons or 1o & restricted group of persons, even though such seie mey result in a price that is (sgs favorable than might be
obtained in an opsn market transaction. Such & sale will be considersd commercially reasanable. If any securitiss heid as Coliateral are
“restricted securities” as defined In the Aules of the Sacurites and Exchange Commisslon {such as Regulstion D or Rule 144) or the rules of
stats securitios depertmemts under state "Blus Sky” [aws, or H Grantor or any other owner ! tha Collaterst is an affillate of the lssusr of
the securities, Grantor sgrees that neither Grartor, nor any member of Grentor's family, nor any other persan signing this Agreemant wir
2sll or dispose of any sscurities of such lssusr without obteining Landar's prior writtan consent.

Foraclosure. Maintaln s [udicial suit tor foreclosure snd sale ot the Colletaral.
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Transter Titla. Effect transfer of ttis upon make of ol or part of the Cofllateral. For this purpose, Grantar Imevocably appaints Lendar s
Grentor's y-in-fact to endorssments, sasignments and Inatruments In the nams of Grantor and sach atf them it maore than
one} a5 shall be necessary or reasonsble,
Othsr Rights and Asmedies. Have end gxarcise any or el of the rights end reimedies of 8 secured creditor under the provisions of the
Unitorm Commerclsl Coda, at law, In equity, or otherwise,
Applcation of Procesds. Apply any cazh which is part of the Collataral, or which [a recelved from the coflection or sale of the Collateral, to
reimbursement of any wpenses, including any costs for registration of securities, commissions Incurred In connecton with a sele,
attorneys’ fwes and court costs, whather or not thers is a lawsuit and including any fess on appesi, incurmed by Landar In connection with
the coliaction and sale of such Collaters| snd to the payment of tha indebtadnesa of Grantor to Lender, with any axcess funds to be pald 1o
Grentor as the interests of Gramor ey Appear. Grantor agrees, to the extent parmitiad by lsw, to pay sny daficiency after spplicadon of
the ds of the Col | to the Ir
Election of Remadies. Except s may be prohibitad by spplicable law, sll of Lander's rights end remedies, whether evidenced by this
Agreement, the Related Documants, or by sy other writing, shall be cumulative and may be sxercleed singularly or concurently, Bection
by Lender 1o pursue any ramedy shall not axclude pursult of any other remedy, and an election to make sxpsnditurss or to take action to
perform an obligation of Grantor under this Agreement, afrar Grantor's fallure ™ perform, shall not stfect Lander's right to declare & dafault
and exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellanecut provisions am a part of this Agreement:
Amendmants. This Agresment, togather with sny Felated Documents, constitutes the sntire understending end agreement of the parties
as 1o the maters aet forth In this Agresment. No siteration of or smandment 10 this Agreemant shall be etfective unless given in writing
and signed by tha perty or parties sought T be chargad or bound by the alteration or smesndmaent.
A * Fees; E Gramtor sgrass m pay upon damsnd all of Lender's reasonable costs and =sgumes, inchuding Eender's
.rmrnevs fees and Lander's lagal exp don with the anforcemarnt of this Agreedws® Lender may hira or pey
someone sise 1o heip enforce this Agrnm-nl. and Gnnmr shall pay the ressonable costs and sxpenses 8 yuch enforcament, Corm and
expenses include Lander's sttomeys’ fees snd lepel expenses whether or not thers is & lawsuit, mefiaing attornets’ fass and Iegal
axponses for bankruptey proceedings (including efforts to madify or vacate ary sutematic stay or imjureun), appedin, 300 any anticipatad
post-judgment collection servicas, Grantor atso shall pay il court costs and such additional faas a5 mak ba direcand by the court.
Caption Headings, Csption headings In thla Agrssmant ars for convenignce purposes only and ore not io be syad w Interpm * metine the
pravisions of this Agrasment.

Governing Law. This Agramment will bs governed by federal law applicabie to Lender and, to the extsnt nat pumd by fodural law, the

lawa of the Stats of Coloredo without regerd 1o he canflicts of law provis! Thls Agr yms basn acmd hv Lander In the State
of Colorado,

Cholce cf Vanus, if thers iz a lawsult, Grantor agrees upan Lender's request to qu,l@o ths luriadiction of the cotrts of Boulder County,
State of Cotoredo.

No Walver by Lender. Lender shall ngt ba desmed to have waivad any rights under thé A¢tebment unlesy s weiver is given in writing
und sigred by Lender. No delsy or omission on the pert of Lander in mwmoismg any righe ai.0d opereta as' 3 weiver of such right or sny
other right. A waiver by Lender of » provision of this Agreemnent siw ol iwswdics or consrtmic § wenay of Lendar's right otherwiss to
demand strict compRance with thet provision or any other provisian af thie Awement. NO pie' weiver by Lender, nor sny course of
dealing betwesn Lender and Grantor, shall constiute a walver o¥ ady of Lender's rights or of any 2t Jrantor's obligations as to any future
wanasctions, Whanaver the consert of Lender Is required unds: s Agreement, twe grandng of such consent by Lender in any instance
shall not constituts continuing conssnt to subsequent lmumovm IM Mm is required and in ol ceses such consent mey be
grantad or withheld In the soie discretion of Lander,
Notices. Any notica requirsd To be given under thip Apspemant shall be gt'en In writing, and shall be effective when sctually defivered,
when sctuslly recelvad by tslefacalmila (unigas otherodja regared by laey Wabn deposited with & nationally rncogrm:ed ovemlght counor.
or, if mailed, when daposited In the United States mail, as iwst aleres, cermh‘cxmoinnmd mall postags prepald d to the ad
shown near-the beginning of this Agresmant. Any party wyy chonpe s $ %A notl under this Agrsement by glving formal written
notice 1o tha othar partiss, spacifying that the purpoas of men W to uh-nof tha party’a address. For notice purposes, Grantor agrees
to keep Lander Informed ot all times of Y ourrert’ achas Unlpsa otherwise provided or required by law. If thare s more than one
Grantor, any notica ghven by Lendsr to sy, Graitar & dnmad:td;ba oUsa §ieen to il Grantors,
Severability. |f  cowrt of competant junadwen Siide sy povision of.ghs Agresmaent o be ilegal, Invalid, or unenfarceable as to any
circumatanca, that finding shall not makes the: offeadingeir="sion dfeqol, Invalld, or unenforcenabie »s To any other ciccumstance. |f feasible,
the offending provision shall be considered modkfed so thax T bavomtes legal, valld and enforceable. [f the offending provision cannot be so
modified, It ahall be corsidared daisted from theé Ageedmant. thaleda otherwisa required by faw, the lilegality, invalidity, or unanforceabllity
of any pravision of this Anre aetenst shall not sffect thu legality, validity or enforceabitity of any other provision of this Agreement.
Suocsssors and Assigns. Sy W Ay Gmitations stews in this Apresment on anater of Gramtor's interast, this Agreement shail be
bieding upon snd inure py e bonast of the rarties, theh successors and essigns. i ownership of the Cellsteral becomes vestad In 2
perach other then Grantor, Limder, witht aetics & Grantar, may deal whth Grentor's succasaors with reference to this Agraement and the
Indgbtedness by way of fathﬂﬂncl or mm‘ withaut raleasing Gruntor from the obiigstiona ot this Agreemant or (labliity under the
indabtadness.
Time is & ﬁt&hno-. Time a of M s880nce In the performance of this Agreement.
DEFINITIONG: ?ho Tollowing capitalissd words and tarms shak heve tha followlng meanings when ussd i this Agrssment. Unless specifically
wtifad 5 s contrary, all eterances to-dollar smounts shall mesn amounts in lawhal money of tha United States of Amarica. Words snd terms
used if T singuisr ¢! sl shekage the phird. onid the phural ahafl include tha singuier, ss the context may require. Words and 18rma not otherwise
defined v *his Agrenmiant Mhn thé maanings stributed  such terma in the Uniform Commercisl Code:
Am Toe wond "Agreement” means this Commercisl Pladge Agresmant, as thizs Commercial Pladge Agreemam may be amended oc
modifred. from time to time, % Jether with all exhibits snd schadidex sttached to this Commercial Pledge Agreament from time to tene.
Borrower. The word Losrgiver” mesns 3001 Pesr, LLC, a Calorado Limited Liability Compeny and inchudes all co-signers and co-makers
sigring the Newe s st e successors and essigns.
Collateral. The wand -Collateral™ means all af Grantor's right, thie and Interast in and tor all the Collateral as described in the Collateral
Dascription sactfan of this Agresmant.
Default, The word "Dafault™ means ths Default set forth In this Agraement in the section tithed "Defaul”,

Event of Defauk. The worda "Event of afsult” meaan any of the eventa of dafault set forth in this Agrasmant In the datault esction pf this
Agreament,
Grantor. The word "Grantor™ mesna 3001 Fearl, LLC, a Calorado Limited Llability Company,

Gueranty. Ths word “Gusranty” mesns the guaranty from guarantor, endorser, surety, or sccommodstion party to Landac, including
without imistion & gueranty of sll or part of the Note.

Income mnd Proceeds. The words “Income and Proceeds™ msan sll presant and futura incoms, proceeds, eamings, increasss, and
substhutions from or for the Collaterat of every kind and natwre, including without imitation all payments, interast, profits, distrhutiona,
benefits, rights, cptlons, wamants, dividands, stock dhvidends, stock splits, stock rights, ragulatory dividenda, subscriptions, monies, clsims
for money dus and to becornae dus, prooesds of any inaurance cn the Collstersl, sheran of stock of differert par value or o per value lesusd
In substitution or axchangs for sharss included In tha Collateral, and all ather proparty Grantar is entitled to recetve on sccount of such
Collgteral, Inghuding mccounta, i, | hette! paper, I proparty, and ganeral Imangibles.

Indabtadnass. The word "indsbrednsse” means the Indebtadness evidencad by the Note or Related Documents, including afl principsl and
Interast together with all other indebtednass and costs end expenses for which Grantor is responsible under this Agreement or under any of
the Related Documents,

Lendw. The word "Lander™ mesns GREAT WESTERN BANK, its suecessars and assigns.
Note. The word *Note” means the Note deted Aprit 28, 2013 snd executed by 3001 Pearl, LLC, & Colorado Limited Llabfilty Company In

|
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the principal amount of $5,463,099.00, together with all renswals of, extensions of, modifications of, rafinancings of, consciidations of,
and substitutiona for the note or cradit agraamant,
Obligor. The ward "Obligor® means without limitetion any and #R parsons obligated to psy money or to perfarm some other act under the
Collateral.
Proparty. The word "Property” means all of Grantor's right, titie and Inwerest In and to sll tha Property as described in the "Coilateral
) Dascription” saction of this Agreement.
Relsted Documants. The words "Related Documents' mean all promissory notes, credit sgreements, lorn agreaments, ervironmantal
agresmants, guaranties, securlty sgreementa, mortgages, desds of orust, security deeds, collateral morrgages, and sf other Ingrumsnts,
agresments angd dacuments, whather now or bersatter sxisting, exascuted in connaction with the Indebtednees,
GRANTOR MAS READ AND UNDERSTOOD ALL THE PROVISIONS OF YHIS COMMERCIAL PLEDGE AGREEMENT AND AGRFES TO [TS TERMS.
THIS AGREEMENT IS DATED AFPRIL 28, 2013,

GRANTOR:

3001 PEARL, LLC, A COLORADO LIMITED LIABILITY COMPANY

By: By:
Authorzad Signer for 3003 Fasarl, LLC. » Colorado Authorized Signer for 3001 Pearl, LLC, a Colorado
Limited Liabliity Company Limited Liakility Comparry

LEMDER:

GREAT WESTERN BANK

By:
Authorfzed Officer
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03331517

Boulder County, CO 03331517

EXHIBIT D

RECORDATION REQUESTED BY:
GREAT WESTERN BANK
nt Harvest Jnction
25 E. Ken Prawr Blvd,
Longmont, CO BOS%01

WHEN RECORDED MAIL TG:
GREAT WESTERN BANX
Longmont Harvest Junction
28 £, Ken Pratt Bhvd,
Longmont, 0O 80501

SEND TAX NOTICES TO:
anA‘r WESTERN BANK
Tt Hervest Janctl

25 E. Ken Pratt Bivd.
Q1 FOR RECORDER'S USE ONLY

ASSIGNMENT OF DEED OF TRUST

ARG RGO

THIS ASSIGNMENT OF DEED OF TRUST datad April 29, 2013, is made and executed betwesn Boulder
Junction Access General Improvament District - Parking, a general hp'rovemem district under. the laws of
the Stste of Colorado and the Charter of ths City of Bouldsr, whose address is
{referred to below as “Aswgner”} and GREAT WESTERN BANK |

whoss address Is 25 E Ken Pratt Bivd., Longmont, CO BOEG' {referred t¢ Balow as “fesignee™). !
DEED OF TAUST. Boulder Junction Accass General Improvemant Distrk.t - P;m 8 genure sagtovereor district under the [pws of
the State of Coloredo and the Charter of the City of Boulder, the @seper, exeoutrd and granteld ¢ Bousger County Publlc Trustes, as
Trustes, for the benefit of 3007 Paarl, LLC, a Colorado Limited wiifity Compém, she Beraficlary. tha following described Deed nt
Yrust detad Aprll 28, 2013 (the *Deed of Trust”) which has beuty decirdad In Bnligr Counrty, State gt Colorado, as followa:

Recorded on in the County of Boulder putiv; ed ot Aecaption Number
REAL PRCPERTY DESCRIPTION. The Deed of Trust mn the folieerMg desenbed real property located in Boutdar Cuunq, State of
Caleredo:

JO00CHI000 00X MO X X
Tha Real Property o its address is commonly known - ‘{\ '(K.l)t_:f')!XXXXX. Bciviar, 0O 000,
ASSIGNMENT OF DEED OF TRUST. Fot i Jusble consldgeenen, A&pgowe hereby assigns and conveye to Assignee all of Assigror's
right, title, and interest In and to the aten Jewslnd Deed o Trust,: with all of Assignor's right, titls and imerast in and to
the promissory note or notas {of othar wwa et urd by the of Trus.

ASSIGNOR:

BOULDER JUNCTION AGGEGS GENGIAL IMPROVEMENT DISTRICT - PARKING. A
GENERAL IMPAOVEMENT SHSTRICT UNDER THE (AWS OF THE STATE OF COLORADO
AND THE CHARTER OF THE CI¥Y OF BStH.DER

S :

JncOtn Aecess Genral Improvement District - Parking,

& genoral Improvesrent distract llldcr the laws of the State of Colorado and
't Charter dmm of Bcuﬂ‘t

m Access Genersl improvement District - Parking,

1 genere! impeovermart datrict under ths laws of the State of Colorado snd
the Charter of thé €y of Boulder

26 of 28
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EXHIBIT D

ASSIGNMENT OF DEED OF TRUST
{Continued) Page 2
GOVERNMENT ACKNOWLEDGMENT
STATE OF )
| 85

COUNTY OF )

On this day of . 20 . betore me, the undersignad Notary Publle,
personally appesred

and known 1o me 10 be {sn] authorized sgentis} of the governmental entity that executed the Assignment of Deed of Trust and
acknowledged the Assignment to ba the Iree snd voluntary ect and deed of the govermmental entity, by authorky of its snatling laws
of by resolution of s governing body, for the uses and purposes theraln mantlonad, and on odth atated thut he Or ahe/they it/are
suthorized to exscute this Assignment end In fact executed the Assignment on behalf of the govarmmental autey

By,

Residing at
Notary PublBc In and for the State of My fnslon expires .
snding, X opt. Herland Fnancial Salrtions, Ing. 1887, 2013 all R
LAAPPS\sdIp\CFNLPLIG2Z05.FC TR-1427%8! PR-217

il s v dmst Atntta .
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EXHIBIT D
‘ Number:
I
COLLATERAL RECEIPT
Princlpal Loan Date Maturity Loan No Call / Coll Account Officer { Initials
$5,463,099.00 |04-29-2013 [04-29-2014 P

References In the boxes above are for Lender's use only and do not iimit the applicability of this documant to any particular loan or ftem.

Any ltem above containing ****" has been omitted dua to taxt length limitations.

3001 Pear), LLC, a Colorado Limited Liability
Company

P.0. Box 328

Boulder, CO 80306

Grantor:

GREAT WESTERN BANK
Longmont Harvest Juncmﬂ
25 E. Kon Pratt Bivd., . *
Longmont, CO aoa_g;f L

Lender:

4 Ty ’

Description of Collateral

Custody Control

Signatures TR %

A Promissory Note dated XXXXXXX in the original
ptingipal amount of $2,606.633.00 from Boulder
Junction Acoess General Improvemaent District - Parking,
a general improvement district under the laws of the
State of Colorado and the Cherter of the City of Boulder
{*Maker™} to 3007 Pearl, LLC, a Celorado Limited
Liabillty Company ("Payee™); whethar any of the
foragoing is owned now or acquired Ister; all
accessions, additions, replacements, and substitutions
ralating to any of the foregoing: all records of any kind
relating to any of the forsgoing: all proceeds relating to
any of the toregoing [including Insurance, general
intangibles and accounts proceeds)

e

»

.

Access General Improvement District - ing, a
general imporvement district under the laws of I3
of Colorado and the Charter of the City )
3001 Peatl, LLC, a Colorado Limited Liabllf

A Deaed of Trust dated XXXXXX #rom Boulder Junction E

L3

Lo

Initial Delivery Ackncwledgm‘w}tsi‘
e

Return Réé&';ﬂ" hqknowhdgmant-

éﬂm ncknowlodges the receipt of all
fe ~ ineluding

Grantor: o :

1Grantor'y Signature) g T {0 -colthme, W any.
GREAT WESTERM BRAK
By: X

Instructions for Returning Collateral
Disposition of Coupans:

all  unmatured

and

{Graror's Signature}




FIRST AMENDMENT TO
DEPOT SQUARE PARKING PURCHASE AGREEMENT
(DISTRICT PARKING UNIT)

THIS FIRST AMENDMENT to the Depot Square Parking Purchase Agreement (the
“First Amendment”™) is executed to be effective as of June _'\5, 2015 by and between 3001 Pearl,
LLC, a Colorado limited liability company (“Seller”) and the Boulder Junction Access General
Improvement District-Parking, a general improvement district under the laws of the State of
Colorado and Charter of the City of Boulder (“BJAD-P”) as the First Amendment to the Depot
Square Parking Purchase Agreement between the parties dated July 26, 2013, and recorded on
July 30, 2013 at Reception No. 03331517 in the records of Boulder County, Colorado (the
“Agreement”).

Recitals

A. Section 5 of the Agreement provides for the First Note Payment to be made by BJAD-P
within 30 days of completion of a list of events, including issuance of a certificate of
occupancy for the Parking Structure; and

B. The 1ssuance of a certificate of occupancy for the Parking Structure requires the
installation of a working parking management program that, inter alia, allows for
charging for cars using the Parking Structure (the “Parking Program), which Parking
Program is not yet completed; and

G All requirements for a certificate of occupancy for the Parking Structure will be
completed before the Parking Program which allows for parking management control ;
and

D. In order to facilitate the viability of the BJAD-P, the Commissioners of BJAD-P have a
fiduciary duty to incentivize the opening of the Parking Structure with an operating
Parking Program to avoid any negative impact to BJAD-P if RTD cannot commence
using the Parking Structure on its August, 2015 runboard; and

E. However, it is in the interest of both parties for the certificate of occupancy for the
Parking Structure to be issued to allow use of the Parking Structure within the Depot
Square development;

F. So long as the additional events are added to the list of prerequisites to the First Note
Payment, the Seller remains responsible for all maintenance, repair and operations costs
and all liability for use and operation of the Parking Structure, and there is a financial
penalty for missing the performance date for the Parking Program, all as set forth below,
the Commissioners of BJAD-P support the issuance of a certificate of occupancy for the
Parking Structure prior to operation of the Parking Program.

Thercfore, the parties agree as follows:

1. Section 4 is amended by the addition of a subsection (h) to the requirements of Closing
of the District Parking Unit as follows:

{00178812.DOC:3}



h. An agreement, in a form acceptable to the General Manager of the BIAD-P
Commissioners, that the Seller will:

(i) remain responsible for all costs of maintenance, repair, operations,
damages and all liability for the Parking Structure until the Note Commencement
Events occur, except as directly resulting from the use of the District
owners/users under (ii) below, and

(ii) allow District owners/users to use the Parking Structure,
without charge until all of the Note Commencement Events occur, and

(iif) deliver the GID Parking Unit and the Parking Program in new
condition.

2. Section 5 is amended by the addition of a fourth Note Commencement Events which
must occur before the First Note Payment is required as follows:

d. The Parking Program shall be operational by August 1, 2015, to allow for the
charging for use of the Parking Structure as contemplated by the Parking Management
Agreement. In the event that the Parking Program is not operational by August 1, 2015,
the Purchase Price shall be reduced by $2000.00 per day for every day between August
1, 2015 and the date the Seller delivers the Parking Program to BJAD-P as required in
this amendment. Such amount shall be either (i) deducted from the First Note Payment
due under the Promissory Note or (ii) payable directly by Seller within fifteen (15) days
after written request from BJAD-P.

3. Section 7 is amended by revising the date of event of default (g) from May 31, 2015, to
July 8, 2015.

4. All capitalized terms not defined herein shall have the definition provided in the
Agreement.

IN WITNESS WHEREOF, the parties have executed this First Amendment effective as of the
day and year first written above.

Seller:

3001 Pearl, LLC, a orado limited liability company
By: [

Scott Pedersen, Manager

Buyer:

Boulder Junction Access General Improvement District - Parking

— PR +
By: C\_J [ % WW
City Manager as General Mandger of BIAD-P

{00178812.D0C: 3} 2



ATTEST: f

By:" X3 e —
Az City Clerk [)
APPROV /

4
Cify Attorney s Office
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