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Zone Map Amendment (Rezoning) - Application

PROPERTY OWNER INFORMATION* PROPERTY OWNER(S) REPRESENTATIVE**

[J CHECKIF POINT OF CONTACT FOR APPLICATION [C1 CHECK IF POINT OF CONTACT FOR APPLICATION

Property Owner Name | CREA - Flywheel Evans Lan( | Representative Name [Darren Domaracki

Address 2828 Speer Blvd, Suite 220 Address 4582 S Ulster Street, Suite 1500
City, State, Zip Denver, CO 80211 City, State, Zip Denver, CO 80237

Telephone 720-744-0221 Telephone 720-943-9957

Email chill@argyleresidential.com Email darren.domaracki@kimley-horn.com
*If More Than One Property Owner: **Property owner shall provide a written letter authorizing the repre-
All standard zone map amendment applications shall be initiated sentative to act on his/her behalf.

by all the owners of at least 51% of the total area of the zone lots

subject to the rezoning application, or their representatives autho-

rized in writing to do so. See page 3.

Please attach Proof of Ownership acceptable to the Manager for each property owner signing the application, such as (a) Assessor’s Record, (b)
Warranty deed or deed of trust, or (c) Title policy or commitment dated no earlier than 60 days prior to application date.

If the owner is a corporate entity, proof of authorization for an individual to sign on behalf of the organization is required. This can include
board resolutions authorizing the signer, bylaws, a Statement of Authority, or other legal documents as approved by the City Attorney’s Office.

SUBJECT PROPERTY INFORMATION

2100 S Cherry St, 2135 S Cherry St (C-MX-5), 4500 E

Location (address and/or boundary description): Evans Ave
Assessor’s Parcel Numbers: 06302-06-001-000, 06302-05-023-000, 06302-05-022-000, 06302-05-020-000
Area in Acres or Square Feet: 173 AC / 75’359 SF
Current Zone District(s): C- M X-5
PROPOSAL
Proposed Zone District: Re-zone of existing C-MX-5 parcels to C-MX-8
Last updated: May 24, 2018 Return completed form to rezoning@denvergov.org

201 W. Colfax Ave., Dept. 205

Denver, CO 80202
20181-00112

720-865-2974 - rezoning@denvergov.org
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REVIEW CRITERIA

General Review Crite-
ria: The proposal must
comply with all of the
general review criteria

DZC Sec. 12.4.10.7

Rezoning Application Page 2 of 3

[E] Consistency with Adopted Plans: The proposed official map amendment is consistent with the City’s adopted
plans, or the proposed rezoning is necessary to provide land for a community need that was not anticipated at
the time of adoption of the City’s Plan.

Please provide an attachment describing relevant adopted plans and how proposed map amendment is consistent

with those plan recommendations; or, describe how the map amendment is necessary to provide for an unantici-

pated community need.

[E] Uniformity of District Regulations and Restrictions: The proposed official map amendment results in regula-
tions and restrictions that are uniform for each kind of building throughout each district having the same clas-
sification and bearing the same symbol or designation on the official map, but the regulations in one district
may differ from those in other districts.

[l Public Health, Safety and General Welfare: The proposed official map amendment furthers the public health,
safety, and general welfare of the City.

Additional Review Cri-
teria for Non-Legislative
Rezonings: The proposal
must comply with both
of the additional review
criteria

DZCSec.12.4.10.8

Justifying Circumstances - One of the following circumstances exists:

[] The existing zoning of the land was the result of an error.

[ The existing zoning of the land was based on a mistake of fact.

[0 The existing zoning of the land failed to take into account the constraints on development created by the

natural characteristics of the land, including, but not limited to, steep slopes, floodplain, unstable soils, and

inadequate drainage.

Since the date of the approval of the existing Zone District, there has been a change to such a degree that the

proposed rezoning is in the public interest. Such change may include:

a. Changed or changing conditions in a particular area, or in the city generally; or,

b. A City adopted plan; or

c. That the City adopted the Denver Zoning Code and the property retained Former Chapter 59 zoning.

[ Itisinthe public interest to encourage a departure from the existing zoning through application of supple-
mental zoning regulations that are consistent with the intent and purpose of, and meet the specific criteria

stated in, Article 9, Division 9.4 (Overlay Zone Districts), of this Code.
Please provide an attachment describing the justifying circumstance.

B

REQUIRED ATTACHMENTS

Please ensure the following required attachments are submitted with this application:

[E] The proposed official map amendment is consistent with the description of the applicable neighborhood

context, and with the stated purpose and intent of the proposed Zone District.
Please provide an attachment describing how the above criterion is met.

[Z] Legal Description (required to be attached in Microsoft Word document format)
[E] Proof of Ownership Document(s)
[E] Review Criteria, as identified above

Please identify any additional attachments provided with this application:

ADDITIONAL ATTACHMENTS

[E] written Authorization to Represent Property Owner(s)
[E] Individual Authorization to Sign on Behalf of a Corporate Entity

Please list any additional attachments:

Last updated: May 24,2018

Return completed form to rezoning@denvergov.org

20181-00112

201 W. Colfax Ave., Dept. 205
Denver, CO 80202

720-865-2974 - rezoning@denvergov.org
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PROPERTY OWNER OR PROPERTY OWNER(S) REPRESENTATIVE CERTIFICATION/PETITION

We, the undersigned represent that we are the owners of the property described opposite our names, or have the authorization to sign on
behalf of the owner as evidenced by a Power of Attorney or other authorization attached, and that we do hereby request initiation of this
application. | hereby certify that, to the best of my knowledge and belief, all information supplied with this application is true and accurate. |
understand that without such owner consent, the requested official map amendment action cannot lawfully be accomplished.

Indicate the
type of owner-
ship documen-

Evans Landco
LLC

2135 S Cherry St
(C-MX-5), 4500 E
Evans Ave

544&(:‘7%&1%

Property ! .7 .. | Has the
Property Address Ownerin- | Please sign below as Ezglzn prowrc,ied. owner au-
Property Owner Name(s) City, State, Zip terest % of | an indication of your roc ors;:ise(%)ow;r- thorized a
(please type or print the Area of | consent to the above | Date ranty deed or represen-
legibly) Phone the Zone certification state- deed of trust tative in
Email Lots to Be ment (©) title oIic’ writing?
Rezoned POICY | (YES/NO)
or commitment,
or (D) other as
approved
EXAMPLE . 123 Sesame Street
John Alan Smith and
) ) Denver, CO 80202 Jobon Mo Sonith
Josie Q. Smith 100% 01/01/12 (A) YES
(303) 555-5555 Goaie O Spith
sample@sample.gov
CREA - Flywheel |2100 S Cherry St, [100% 05/31/2019 |B C, D Yes

Last updated: May 24,2018

Return completed form to rezoning@denvergov.org

20181-00112

201 W. Colfax Ave., Dept. 205
Denver, CO 80202

720-865-2974 - rezoning@denvergov.org



Kimley»Horn

August 8, 2019

Community Planning & Development
City and County of Denver

201 W. Colfax Avenue, Dept. 205
Denver, Colorado 80202

RE: The Cameron —Phase 2 Zone Map Amendment
Denver, Colorado

Mr. Robinson,

This document will serve as supporting documentation for the Zone Map Amendment Application for
2100 S Cherry Street, 2101 S Cherry Street, 4500 E Evans Avenue and a portion of 2135 S Cherry St.
2100 S Cherry Street, 2101 S Cherry Street, 4500 E Evans Avenue and that part of 2135 S Cherry St
which is included in this application are all currently zoned as Urban Center — Mixed Use — 5 stories
maximum height (C-MX-5). All four zone lots are to undergo rezoning for Urban Center — Mixed Use —
8 stories maximum height (C-MX-8).

General Review Criteria Applicable to All Zone Map Amendments (DZC Sec. 12.4.10.7)
1. Consistency with Adopted Plans

The proposed official zone map amendment will serve to create a cohesive C-MX-8 District which will
promote a high-density new Urban Center adjacent to the existing RTD facilities that is consistent with
the City of Denver’s vision for this neighborhood. The creation of a new Urban Center meets one of the
main goals of Blueprint Denver. This high-density uniform C-MX-8 zoning will allow for the development
of the area associated with Phase 2 of The Cameron project and will meet the Urban Center intent for
future neighborhood design, per Blueprint Denver. In addition to Blueprint Denver, the proposed
rezoning also satisfies various goals within of the Denver Comprehensive Plan 2040.

Blueprint Denver: A Land Use and Transportation Plan (2019)
Denver Comprehensive Plan 2040

a. Blueprint Denwer: A Land Use and Transportation Plan (2019)

1. Neighborhood Context
Rezoning to C-MX-8 is consistent with the Blueprint Denver Neighborhood Context Map
for Urban Center context. The Urban Center neighborhood context describes an area of
higher density with street activation, strong connections to rail senice, walkability and
access to amenities. The proposed C-MX-8 assemblage is consistent with the intent of
Denver Blueprint in providing a future Urban Center neighborhood context adjacent to the
existing RTD facilities. Phase 2 of The Cameron will offer residents greater connectivity to
the existing RTD facilities through the construction of new detached walks. Phase 2 of The

kimley-horn.com | 4582 South Ulster Street, Suite 1500, Denver, CO 80237 303 228 2300



Kimley»Horn page 2

Cameron project will create a high-density mixed-use dewvelopment adjacent to the RTD
facilities. These factors will contribute to the creation of a new Urban Center.

2. Future Places

The proposed rezone will create a cohesive Urban Center C-MX-8 zone district that will
allow for the high-density development of the Phase 2 assemblage. This cohesive C-MX-
8 Urban Center zone district is consistent with the goals and strategies of the Blueprint
Denver 2040 Future Places Map for this area. The proposed Phase 2 rezone area falls
within an overall community corridor designation. Community corridors serve to provide
space for social engagement and “are often embedded in neighborhoods.” The proposed
cohesive C-MX-8 zone district will embed nicely within the existing neighborhood while
also allowing the high-density C-MX-8 development to serne as an appropriate transition
to the mixed-use arterial of Evans Avenue. The proposed rezone area is accessible to a
larger area of surrounding neighborhoods through its proximity to the nearby RTD facilities.
The proposed Phase 2 building heights will serve as a transition from the high-density
Colorado Station RTD station down to the existing residential neighborhood homes.

3. Street Type

The proposed C-MX-8 Urban Center zone district is located adjacent to the mixed-use
arterial of Evans Avenue. Rezoning to C-MX-8 would support the mix of uses specifically
identified within the mixed-use arterial street type. The full C-MX-8 dewvelopment will
provide pedestrian-oriented transportation methods though detached walks with direct
access to the adjacent RTD facilities. Street trees will be provided along the property
frontage. This rezoning will allow for the goals of the mixed-use arterial street type to be
achieved through the development of an Urban Center neighborhood context.

b. Denver Comprehensive Plan 2040

Rezoning to C-MX-8 along Evans Avenue is consistent with specific strategies and goals of the
Denver Comprehensive Plan 2040 as listed below:

1. Vision Element: Equitable, Affordable and Inclusive Goal 1, Strategy A. Increase
dewelopment of housing units close to transit developments. The requested rezoning to C-
MX-8 will allow for the full mixed-use development of The Cameron Phase 2 to be realized.
With this rezoning, a high-density mixed-use development can be provided as required by
the Urban Center neighborhood context.

2. Vision Element: Equitable, Affordable and Inclusive Goal 2, Strategy A. Create a greater
mix of housing options in every neighborhood for all individuals and families. The Cameron
Phase 2 development will be responsible for providing affordable housing as part of any
dewelopment plan. This requirement will be coordinated with the City of Denver as the
dewelopment plan for the Phase 2 assemblage takes shape.

3. Vision Element: Strong and Authentic Neighborhoods Goal 1, Strategy A. Build a network
of well-connected, vibrant, mixed-use corridors. The Cameron Phase 2 will provide a

kimley-horn.com | 990 South Broadw ay, Suite 200, Denver, CO 80209 303 228 2300



Kimley»Horn page 3

connected community corridor with the construction of 5’ detached sidewalks along the
property frontage. These detached walks will provide direct access to Evans Blvd and the
existing RTD facilities nearby.

4. Vision Element: Strong and Authentic Neighborhoods Goal 1, Strategy C. Ensure
neighborhoods are safe, accessible and well-connected for all modes. The Cameron
Phase 2 will provide a connected community corridor with the construction of 5" detached
sidewalks along the property frontage. Existing City streetlights will also be replaced per
City Standard.

5. Vision Element: Connected, Safe and Accessible Places Goal 3, Strategy A. Create streets
to foster economic activity, contribute to great urban design and accommodate green
infrastructure, including street trees. 5’ detached walks will be provided as part of The
Cameron Phase 2 development. This will allow for the development and growth of street
trees along the Phase 2 Clermont Street frontage.

6. Vision Element: Connected, Safe and Accessible Places Goal 4, Strategy B. Use the
multimodal network to connect wilnerable populations to employment, education, parks
and health senices. The Cameron Phase 2 dewelopment will construct an 8-story high-
density mixed-use development adjacent to the existing RTD facilities. If apartment units
are proposed, a portion of these units will be affordable, thus giving these residents direct
access to the RTD facilities, and in turn better access to employment and transportation.

7. Vision Element: Connected, Safe and Accessible Places Goal 8, Strategy B. Promate
transit-oriented dewvelopment and encourage higher density dewvelopment, including
affordable housing, near transit to support ridership. The Cameron Phase 2 will construct
an 8-story high-density mixed-use development adjacent to existingRTD facilities. Patrons
utilizing this high-density development will have access to all forms of transit, including the
RTD rail facilities.

8. Vision Element: Healthy and Active Goal 1, Strategy B. Promote walking, rolling, and biking
through the development of a safe and interconnected multimodal network. The Phase 2
assemblage rezone will construct 5’ detached walks along the project Clermont Street
frontage. The construction of these 5’ walks will create a safe pedestrian connectivty
network to the existing RTD facilities.

2. Uniformity of District Regulations and Restrictions

The proposed zone map amendment for Phase 2 of The Cameron project will create an additional high-
density zone district that will allow for a development program that fits the Urban Center neighborhood
context, per Blueprint Denver. The proposed C-MX-8 zone district will serve to enhance the density
goal in the immediate area, in addition to the proposed C-RX-5 zoning as part of Phase 1 of The
Cameron project. The proposed C-MX-8 zone district will support and meet the City’s vision for high
density development in this area adjacentto the existing RTD facilities.

kimley-horn.com | 990 South Broadw ay, Suite 200, Denver, CO 80209 303 228 2300
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3. Public Health, Safety and General Welfare

The development of a high-density mixed-use building will improve the general welfare of the public by
providing affordable housing units, if apartment units are planned, as part of the Phase 2 development.
In addition to these potential affordable units, accessible sidewalk connectively will be provided as part
of the Phase 2 project. The Phase 2 project will also enhance the accessibility to multi-model
transportation with its proximity to the RTD facilities in the area. The proposal to rezone these parcels
to C-MX-8 has coordinated with significant outreach to the University Hills RNO and Councilwoman
Kendra Black. The proposed rezone has also been coordinated with the City of Denver in conjunction
with the Development Agreement associated with The Cameron Phase 1 redevelopment.

Additional Review Criteria for Non-Legislative Rezonings (DZC Sec. 12.4.10.8)
4. Justifying Circumstances

The Justifying Circumstances are found in Section 12.4.10.8.A. The proposed rezone to C-MX-8
gualifies under subsection A.4(b). The City has adopted plans, specifically Blueprint Denwver, that
promote Urban Center development context for parcels adjacent to the existing RTD facilities. The
proposed C-MX-8 rezone assemblage will be consistent with City of Denver adopted Blueprint Denver
and Comprehensive Plan 2040 in providing a high-density mixed-use development.

The parcels listed above are bordered by existing C-MX-5 properties to the south. In addition to the
uniform high-density zone district that would be provided, the proposed rezone to C-MX-8 meets the
intent of Blueprint Denver and the Denver Comprehensive Plan 2040. The adopted Blueprint Denver
notes this neighborhood area is of Urban Center context which promotes density. The proposed C-MX-
8 zone district allows for the development of the area associated with Phase 2 of The Cameron project
and will meet the Urban Center design intent for future neighborhood design, per Blueprint Denver.

The proposed new zoning is in the general interest of the public and surrounding neighborhood, as
coordinated with neighborhood outreach meetings and Councilwoman Kendra Black.

5. Consistency with Neighborhood Context, Zone District Purpose and Intent

The requested C-MX-8 zoning is consistent with the adjacent neighborhood context, zone district
purpose and intent as the parcels listed above are bordered by C-MX-5 properties. Blueprint Denver
specifically notes this neighborhood area is of Urban Center context with requirements for density.
The proposed zone map amendment will allow for this Urban Center context to be realized, especially
in this transit-rich area adjacent to the RTD facilities. Phase 2 of The Cameron project will provide a
high-density mixed-use development in this area adjacent to the RTD facilities and will meet the
design intent for a new Urban Center and further the goals of Blueprint Denver.

kimley-horn.com | 990 South Broadw ay, Suite 200, Denver, CO 80209 303 228 2300
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According to the Denver Zoning Code (DZC) Division 7.1, the Urban Center Neighborhood Context
“consists of multi-unit residential and commercial centers.” Urban Centers are characterized by shallow
front setbacks with moderate to high building heights. High levels of pedestrian activity with access to
multi-model transportation is expected in Urban Centers. The Cameron Phase 2 development will be
consistent in meeting these DZC goals for a new Urban Center. The Cameron Phase 2 C-MX-8
dewvelopment will provide a high-density mixed-use property along a mixed-use arterial street with direct
access to the existing RTD rail facility. Phase 2 of the development will provide pedestrian connectivity
through the construction of detached walks along the Clermont Street frontage.

The specific intent of the C-MX-8 zone districtis to provide a high-density development that will
activate and enhance the existing street and pedestrian experience along the mixed-use arterial
Evans Avenue. The C-MX-8 zone district “is focused on creating mixed, diverse neighborhoods.” The
Cameron Phase 2 C-MX-8 development will meet the Urban Center C-MX-8 intent of the DZC by way
of an 8-story mixed-use development and enhanced streetscape design.

Summary of Request

As presented within this letter, the re-zoning of the specified parcels is beneficial in that it allows for the

unencumbered development of a high-density mixed-use product that will both serve and improve the
surrounding neighborhood community.

Please contact me at (720) 943-9957 or Darren. Domaracki@kimley-horn.com with any questions.

Sincerely,
KIMLEY-HORN AND ASSOCIATES, INC.

oz

Darren Domaracki, EIT

kimley-horn.com | 990 South Broadw ay, Suite 200, Denver, CO 80209 303 228 2300
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WRITTEN CONSENT OF THE SOLE MEMBER AND SOLE MANAGER
OF
CREAII CS MANAGEMENT, LLC
May 31, 2019

The undersigned, being the sole member and sole manager (“Sole Member/Manager”) of
CREAIl CS Management, LLC, a Delaware limited liability company (“CREAIlI CS
Management™), hereby adopts the following preambles and resolutions by written consent pursuant
to applicable provisions of the Delaware Limited Liability Company Act, as amended, and the
Limited Liability Company Agreement of Sole Member/Manager, as may be amended from time to
time:

WHEREAS, CREAII CS Management is the manager of CREAII CS Investment, LLC, a
Delaware limited liability company (“CREAIL CS Investment”); CREAII CS Investment is the
managing member of CREA-Flywheel Evans, LLC, a Delaware limited liability company (“CREA-
Flywheel Evans”); and CREAII-Flywheel Evans is the sole member of CREA-Flywheel Evans
Landco, LLC, a Delaware limited liability company (“CREA-Flywheel Evans Landco”); and

WHEREAS, CREA-Flywheel Evans Landco desires to execute and submit (i) a zone map
amendment (rezoning) application with respect to certain land owned by CREA-Flywheel Evans
Landco located at 2175 S. Cherry Street, 2176 S. Clermont Street and 4501 E. Warren Avenue in
Denver, Colorado, and (ii) a zone map amendment (rezoning) application with respect to certain
land owned by CREA-Flywheel Evans Landco located at 2100 S. Cherry Street, 2101 S. Cherry
Street, 2135 S. Cherry Street and 4500 E. Evans Avenue in Denver, Colorado (collectively, the
“Rezoning Applications™).

NOW, THEREFORE, IT IS RESOLVED, that the Sole Member/Manager, in its capacity as
the sole member and sole manager of CREAII CS Management, in its capacity as the manager of
CREAII CS Investment, in its capacity as the managing member of CREA-Flywheel Evans, in its
capacity as the sole member of CREA-Flywheel Evans Landco, hereby consents and approves of
CREA-Flywheel Evans Landco’s executing and submitting the Rezoning Applications, and the
transactions contemplated by the Rezoning Applications be, and they hereby are, authorized and
approved in all respects.

FURTHER RESOLVED, that each of Brent D. Heath, in his capacity as Vice President of
the Sole Member/Manager, Dudley Simmons, in his capacity as Co-President of the Sole
Member/Manager, and John Burnham, in his capacity as Co-President of the Sole
Member/Manager, in Sole Member/Manager’s capacity as the sole member and sole manager of
CREAII CS Management, in CREAII CS Management’s capacity as the manager of CREAII CS
Investment, in CREAII CS Investment’s capacity as the managing member of CREA-Flywheel
Evans, in CREA-Flywheel Evans’s capacity as the sole member of CREA-Flywheel Evans Landco
(each, an “Authorized Signatory” and collectively, the “Authorized Signatories™), is hereby
authorized and directed, in the name and on behalf of the Sole Member/Manager, as the sole
member and sole manager of CREAII CS Management, as the manager of CREAII CS Investment,
as the managing member of CREA-Flywheel Evans, as the sole member of CREA-Flywheel Evans
Landco, to execute and deliver the Rezoning Applications and such other instruments and

Active 40683604.2 1



documents as may be necessary or desirable in connection therewith, and as such Authorized
Signatory shall deem to be necessary or desirable and in the best interests of the Sole
Member/Manager, CREA II CS Management, CREAII CS Investment, CREA-Flywheel Evans and
CREA-Flywheel Evans Landco and in such form and with such content as may be approved by
such Authorized Signatory, such approval to be conclusively evidenced by such execution and
delivery; and

FURTHER RESOLVED, that, in addition to and without limiting the foregoing, each
Authorized Signatory, is hereby authorized, directed and empowered, on behalf of the Sole
Member/Manager, as the sole member and sole manager of CREAII CS Management, as the
manager of CREAII CS Investment, as the managing member of CREA-Flywheel Evans, as the
sole member of CREA-Flywheel Evans Landco, to do and perform or cause to be done and
performed in the name and on behalf of the Sole Member/Manager, CREAII CS Management,
CREAII CS Investment, CREA-Flywheel Evans and CREA-Flywheel Evans Landco, or otherwise,
such other acts, and to pay or cause to be paid on behalf of the Sole Member/Manager, CREAII CS
Management, CREAII CS Investment, CREA-Flywheel Evans or CREA-Flywheel Evans Landco
such related costs and expenses, and to execute and deliver or cause to be executed and delivered
such other notices, requests, demands, directions, consents, approvals, orders, applications,
certificates, agreements, assignments, undertakings, supplements, amendments, further assurances
or other instruments, and to accept such deliveries, as such Authorized Signatory may, in any event,
deem to be necessary or desirable in order to carry into effect the intent of the foregoing resolutions,
or to comply with the requirements and the instruments approved and authorized by the foregoing
resolutions, or to effectuate fully the transactions contemplated by the foregoing resolutions; and

FURTHER RESOLVED, that any acts of the Authorized Signatories for and in the name
and on behalf of the Sole Member/Manager, either in its own capacity or in its capacity as the sole
member and sole manager of CREAII CS Management, either in its own capacity or in its capacity
as manager of CREAII CS Investment, either in its own capacity or in its capacity as managing
member of CREA-Flywheel Evans, either in its own capacity or in its capacity as sole member of
CREA-Flywheel Evans Landco, which acts would have been authorized by the foregoing
resolutions except that such acts were taken prior to the adoption of such resolutions, are hereby
severally ratified, confirmed, approved and adopted as the acts in the name and on behalf of Sole
Member/Manager, CREAII CS Management, CREAII CS Investment, CREA-Flywheel Evans or
CREA-Flywheel Evans Landco.

Facsimile or electronic signatures on this consent shall be deemed original signatures for all
purposes. This consent may be executed in counterparts, each of which will be deemed an original.

[signature pages follow]

Active 40683604.2 2



IN WITNESS WHEREOF, this consent has been adopted by the Sole Member/Manager

as of this 31% day of May, 2019.

Active 40683604.2

SOLE MEMBER AND SOLE MANAGER:

CREA PARTNERS Il HOLDINGS, LLC,
a Delaware limited liability company

By:  CREA Partners Il Management, L.P.,
a Delaware limited partnership,
its Manager

By:  CREA Partners GP, LLC,
a Delaware limited liability
company, its General Partner

T —

Name:\/L/)Z\, J RS
Title: ((\ - f LJal(l!\_.#

By: CREA Partners II, L.P.,
a Delaware limited partnership,
its Manager

By: CREA Partners GP, LLC,
a Delaware limited liability
company, its General Partner

Bﬁ(ﬂﬂ«ﬂ)% ; *
Name:lh,/ﬁf (1/‘- —
Title:Cg = £ eus by




THE CAMERON PHASE 2 — ZONE MAP AMENDMENT LETTER OF AUTHORIZATION

We, CREA - Flywheel Evans Landco LLC, do hereby give Kimley-Horn and Associates authorizationto act
on our behalf during the Zone Map Amendment process for The Cameron Phase | project.

SIGNED,

5@4»21‘7‘5/@42%



7\

Land Title

GUARANTEE COMPAMNY

— Since 1967 —

PREVENT FRAUD - Please remember to call a member of our closing team
f ! ‘sﬁ when initiating a wire transfer or providing wiring instructions.

Land Title Guarantee Company
Customer Distribution

Property Address:

Our Order Number: ABN70524807-2

Date: 06-07-2018

2100 S. CHERRY ST., DENVER, CO 80222

Closer's Assistant
Ali Noack

For Closing Assistance

Ned Davis

3033 EAST FIRST AVENUE, SUITE 600
DENVER, CO 80206

(303) 331-6213 (phone)

(303) 393-3989 (fax)

ndavis@ltgc.com

Company License: CO44565

DENVER, CO 80206

(303) 393-3998 (fax)
anoack@ltgc.com

3033 EAST FIRST AVENUE, SUITE 600

(303) 331-6243 x6243 (phone)

For Title Assistance

BILL BRENDEMUHL

5975 GREENWOOD PLAZA BLVD
GREENWOOD VILLAGE, CO 80111
303-850-4195 (phone)
303-393-4842 (fax)
bbrendemuhl@ltgc.com

PLEASE CONTACT YOUR CLOSER OR CLOSER'S ASSISTANT FOR WIRE TRANSFER INSTRUCTIONS

2100 S. CHERRY STREET LLC
Attention: CAROL LUINSTRA
5290 NASSUA CIRCLE EAST
ENGLEWOOD, CO 80113
303-437-2401 (work)
carol@Iuinstra.com

Delivered via: Electronic Malil

OCCAM REAL ESTATE
Attention: RON ALLUM
ron.allum@occamrealestat.com
Delivered via: Electronic Mail

BAKER & HOSTETLER LLP
Attention: DAVID STARBUCK
1801 CALIFORNIA ST #4400
DENVER, CO 80202
303-764-4133 (work)
303-764-4107 (work fax)
dstarbuck@bakerlaw.com
Delivered via: Electronic Malil

2100 S CHERRY STREET
Attention: SCOTT LUINSTRA
5290 NASSUA CIRCLE EAST
ENGLEWOOD, CO 80113
303-437-2401 (phone)
scott@Iuinstra.com

Delivered via: Electronic Malil

SENN VISCIANO CANGES PC
Attention: MATTHEW PLUSS
1700 LINCOLN ST #4500
DENVER, CO 80203
303-298-1122 (work)
303-296-9101 (work fax)
mpluss@sennlaw.com
Delivered via: Electronic Malil

LAND TITLE GUARANTEE COMPANY
Attention: SHERRI GOLDSTEIN

3033 E 1ST AVE #600

DENVER, CO 80206

303-321-1880 (work)

303-322-7603 (work fax)
sgoldstein@Itgc.com

Delivered via: Electronic Malil




Land Title

GUARANTEE COMPANY
—— SiNcE T —

Land Title Guarantee Company

Estimate of Title Fees

Order Number: ABN70524807-2 Date: 06-07-2018

Property Address: 2100 S. CHERRY ST., DENVER, CO 80222

Buyer/Borrower: FLYWHEEL CAPITAL LLC, A COLORADO LIMITED LIABILITY COMPANY
Seller: 2100 S. CHERRY STREET LLC, A COLORADO LIMITED LIABILITY COMPANY

Visit Land Title's website at www.ltgc.com for directions to any of our offices.

Estimate of Title Insurance Fees

ALTA Owners Policy 06-17-06 $765.00
If Land Title Guarantee Company will be closing this transaction, the fees listed above will be collected at closing.
Total $765.00

THANK YOU FOR YOUR ORDER!



http://www.ltgc.com/

ALTA COMMITMENT

Old Republic National Title Insurance Company
Schedule A

Order Number: ABN70524807-2

Customer Ref-Loan No.:

Property Address:

2100 S. CHERRY ST., DENVER, CO 80222

1. Effective Date:

06-04-2018 At 05:00:00
Policy to be Issued and Proposed Insured:

"ALTA" Owner's Policy 06-17-06 $0.00
Proposed Insured:

FLYWHEEL CAPITAL LLC, A COLORADO LIMITED

LIABILITY COMPANY

. The estate or interest in the land described or referred to in this Commitment and covered
herein is:

A FEE SIMPLE

. Title to the estate or interest covered herein is at the effective date hereof vested in:
2100 S. CHERRY STREET LLC, A COLORADO LIMITED LIABILITY COMPANY
. The Land referred to in this Commitment is described as follows:

LOTS 7 TO 13, INCLUSIVE, AND THE NORTH 5 FEET OF LOT 14, BLOCK 7,

EXCEPT THE PARCELS CONVEYED TO THE STATE HIGHWAY DEPARTMENT IN WARRANTY DEED
RECORDED MAY 27, 1949 IN BOOK 637 AT PAGE 501, (ARAPAHOE COUNTY RECORDS),
WARREN'S UNIVERSITY HEIGHTS, CITY AND COUNTY OF DENVER, STATE OF COLORADO.

Copyright 2006-2018 American Land Title Association. All Rights Reserved AMERICAN
The use of this Form is restricted to ALTA licensees and ALTA members in good standing as of the date %

of use. All other uses are prohibited. Reprinted under license from the American Land Title Association.
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ALTA COMMITMENT

Old Republic National Title Insurance Company
Schedule B-1

(Requirements)

Order Number: ABN70524807-2

The following are the requirements to be complied with:

2.

4.

o

6.

Payment to or for the account of the grantors or mortgagors of the full consideration for the estate or
interest to be insured.

Proper instrument(s) creating the estate or interest to be insured must be executed and duly filed for
record, to-wit:

. EVIDENCE SATISFACTORY TO LAND TITLE GUARANTEE COMPANY OF THE PAYMENT OF ANY

FEDERAL ESTATE TAXES WHICH MAY APPLY TO THE ESTATE OF THOMAS E. LUINSTRA, DECEASED,
OR SATISFACTORY EVIDENCE FROM THE PERSONAL REPRESENTATIVE, ATTORNEY OR CERTIFIED
PUBLIC ACCOUNTANT THAT THE DECEDENT'S ESTATE IS EXEMPT FROM SAID TAX.

A FULL COPY OF THE FULLY EXECUTED OPERATING AGREEMENT AND ANY AND ALL AMENDMENTS
THERETO FOR 2100 S. CHERRY STREET LLC, A COLORADO LIMITED LIABILITY COMPANY MUST BE
FURNISHED TO LAND TITLE GUARANTEE COMPANY. SAID AGREEMENT MUST DISCLOSE WHO MAY
CONVEY, ACQUIRE, ENCUMBER, LEASE OR OTHERWISE DEAL WITH INTERESTS IN REAL PROPERTY
FOR SAID ENTITY.

NOTE: ADDITIONAL REQUIREMENTS MAY BE NECESSARY UPON REVIEW OF THIS DOCUMENTATION.

DULY EXECUTED AND ACKNOWLEDGED STATEMENT OF AUTHORITY SETTING FORTH THE NAME OF
2100 S. CHERRY STREET LLC, A COLORADO LIMITED LIABILITY COMPANY AS A LIMITED LIABILITY
COMPANY. THE STATEMENT OF AUTHORITY MUST STATE UNDER WHICH LAWS THE ENTITY WAS
CREATED, THE MAILING ADDRESS OF THE ENTITY, AND THE NAME AND POSITION OF THE
PERSON(S) AUTHORIZED TO EXECUTE INSTRUMENTS CONVEYING, ENCUMBERING, OR
OTHERWISE AFFECTING TITLE TO REAL PROPERTY ON BEHALF OF THE ENTITY AND OTHERWISE
COMPLYING WITH THE PROVISIONS OF SECTION 38-30-172, CRS.

NOTE: THE STATEMENT OF AUTHORITY MUST BE RECORDED WITH THE CLERK AND RECORDER.

AFULL COPY OF THE FULLY EXECUTED OPERATING AGREEMENT AND ANY AND ALL AMENDMENTS
THERETO FOR FLYWHEEL CAPITAL LLC, A COLORADOQ LIMITED LIABILITY COMPANY MUST BE
FURNISHED TO LAND TITLE GUARANTEE COMPANY. SAID AGREEMENT MUST DISCLOSE WHO MAY

CONVEY, ACQUIRE, ENCUMBER, LEASE OR OTHERWISE DEAL WITH INTERESTS IN REAL PROPERTY
FOR SAID ENTITY.

NOTE: ADDITIONAL REQUIREMENTS MAY BE NECESSARY UPON REVIEW OF THIS DOCUMENTATION.

DULY EXECUTED AND ACKNOWLEDGED STATEMENT OF AUTHORITY SETTING FORTH THE NAME OF
FLYWHEEL CAPITAL LLC, ACOLORADO LIMITED LIABILITY COMPANY AS AA COLORADO LIMITED
LIABILITY COMPANY. THE STATEMENT OF AUTHORITY MUST STATE UNDER WHICH LAWS THE
ENTITY WAS CREATED, THE MAILING ADDRESS OF THE ENTITY, AND THE NAME AND POSITION OF
THE PERSON(S) AUTHORIZED TO EXECUTE INSTRUMENTS CONVEYING, ENCUMBERING, OR
OTHERWISE AFFECTING TITLE TO REAL PROPERTY ON BEHALF OF THE ENTITY AND OTHERWISE
COMPLYING WITH THE PROVISIONS OF SECTION 38-30-172, CRS.

NOTE: THE STATEMENT OF AUTHORITY MUST BE RECORDED WITH THE CLERK AND RECORDER.

WARRANTY DEED FROM 2100 S. CHERRY STREET LLC, A COLORADO LIMITED LIABILITY COMPANY




ALTA COMMITMENT

Old Republic National Title Insurance Company
Schedule B-1

(Requirements)
Order Number: ABN70524807-2

The following are the requirements to be complied with:

TO FLYWHEEL CAPITAL LLC, A COLORADO LIMITED LIABILITY COMPANY CONVEYING SUBJECT
PROPERTY.

NOTE: ADDITIONAL REQUIREMENTS OR EXCEPTIONS MAY BE NECESSARY WHEN THE BUYERS
NAMES ARE ADDED TO THIS COMMITMENT. COVERAGES AND/OR CHARGES REFLECTED HEREIN, IF
ANY, ARE SUBJECT TO CHANGE UPON RECEIPT OF THE CONTRACT TO BUY AND SELL REAL ESTATE
AND ANY AMENDMENTS THERETO.

NOTE: THE ISSUANCE OF THE POLICIES AND/OR ENDORSEMENTS REFERENCED IN THIS
COMMITMENT ARE SUBJECT TO THE APPROVAL OF THE UNDERWRITER OF SAID POLICIES AND/OR
ENDORSEMENTS. THIS COMMITMENT MAY BE REVISED AS REQUIRED BY THE UNDERWRITER TO
ISSUE THE POLICIES AND/OR ENDORSEMENTS REQUESTED. THIS NOTE WILL BE DELETED UPON
THE RECEIPT OF SAID APPROVAL.




Old Republic National Title Insurance Company
Schedule B-2

(Exceptions)

Order Number: ABN70524807-2

The policy or policies to be issued will contain exceptions to the following unless the same are disposed of to the
satisfaction of the Company:

1.

10.

11.

Any facts, rights, interests, or claims thereof, not shown by the Public Records but that could be
ascertained by an inspection of the Land or that may be asserted by persons in possession of the
Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title
that would be disclosed by an accurate and complete land survey of the Land and not shown by the
Public Records.

Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed
by law and not shown by the Public Records.

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date of the
proposed insured acquires of record for value the estate or interest or mortgage thereon covered by
this Commitment.

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority
that levies taxes or assessments on real property or by the Public Records; (b) proceedings by a
public agency that may result in taxes or assessments, or notices of such proceedings, whether or
not shown by the records of such agency or by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the
issuance thereof; (c) water rights, claims or title to water.

EXISTING LEASES AND TENANCIES, IF ANY.

ANY TAX, LIEN, FEE, OR ASSESSMENT BY REASON OF INCLUSION OF SUBJECT PROPERTY IN THE
HI-LIN WATER AND SANITATION DISTRICT, AS EVIDENCED BY INSTRUMENT RECORDED AUGUST
10, 1955, IN BOOK 929 AT PAGE 233 (ARAPAHOE COUNTY RECORDS).

TERMS, CONDITIONS, PROVISIONS, BURDENS AND OBLIGATIONS AS SET FORTH IN ANNEXATION
ORDINANCE NO. 125, SERIES OF 1963 RECORDED MAY 01, 1963 IN BOOK 1426 AT PAGE 421
(ARAPAHOE COUNTY RECORDS).

EASEMENTS, CONDITIONS, COVENANTS, RESTRICTIONS, RESERVATIONS AND NOTES ON THE
SITE PLAN MAPS RECORDED JUNE 05, 1990 UNDER RECEPTION NO. R-90-0048447, JULY 2, 1990
UNDER RECEPTION NO. R-90-0057811, JULY 26, 1990 UNDER RECEPTION NO. R-90-0066044 AND
JANUARY 9, 1991 UNDER RECEPTION NO. R-91-0000448.
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JOINT NOTICE OF PRIVACY POLICY OF

L d Tt[ LAND TITLE GUARANTEE COMPANY

an 1 E LAND TITLE GUARANTEE COMPANY OF SUMMIT COUNTY
LAND TITLE INSURANCE CORPORATION AND

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY

LA EAMTEE Coknhany

— NP T —

This Statement is provided to you as a customer of Land Title Guarantee Company and Meridian Land Title,
LLC, as agents for Land Title Insurance Corporation and Old Republic National Title Insurance Company.

We want you to know that we recognize and respect your privacy expectations and the requirements of federal
and state privacy laws. Information security is one of our highest priorities. We recognize that maintaining your
trust and confidence is the bedrock of our business. We maintain and regularly review internal and external
safeguards against unauthorized access to non-public personal information ("Personal Information").

In the course of our business, we may collect Personal Information about you from:

» applications or other forms we receive from you, including communications sent through TMX, our web-based
transaction management system;

» your transactions with, or from the services being performed by, us, our affiliates, or others;
» aconsumer reporting agency, if such information is provided to us in connection with your transaction;

and

» the public records maintained by governmental entities that we either obtain directly from those entities, or from our
affiliates and non-affiliates.

Our policies regarding the protection of the confidentiality and security of your Personal Information are as follows:
» We restrict access to all Personal Information about you to those employees who need to know that information in
order to provide products and services to you.

» We maintain physical, electronic and procedural safeguards that comply with federal standards to protect your
Personal Information from unauthorized access or intrusion.

» Employees who violate our strict policies and procedures regarding privacy are subject to disciplinary action.

» We regularly access security standards and procedures to protect against unauthorized access to Personal
Information.

WE DO NOT DISCLOSE ANY PERSONAL INFORMATION ABOUT YOU WITH ANYONE FOR ANY PURPOSE THAT IS
NOT PERMITTED BY LAW.

Consistent with applicable privacy laws, there are some situations in which Personal Information may be

disclosed. We may disclose your Personal Information when you direct or give us permission; when we are

required by law to do so, for example, if we are served a subpoena; or when we suspect fraudulent or

criminal activities. We also may disclose your Personal Information when otherwise permitted by applicable

privacy laws such as, for example, when disclosure is needed to enforce our rights arising out of any agreement, transaction or
relationship with you.

Our policy regarding dispute resolution is as follows. Any controversy or claim arising out of or relating to our privacy policy, or
the breach thereof, shall be settled by arbitration in accordance with the rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.




LAND TITLE GUARANTEE COMPANY

Land Title

GUARANTEE DOMRPARY

DISCLOSURE STATEMENTS

— SEHCE 16T —
Note: Pursuant to CRS 10-11-122, notice is hereby given that:

A) The Subject real property may be located in a special taxing district.

B) A certificate of taxes due listing each taxing jurisdiction will be obtained from the county treasurer of the county in which the real
property is located or that county treasurer's authorized agent unless the proposed insured provides written instructions to the
contrary. (for an Owner's Policy of Title Insurance pertaining to a sale of residential real property)

C) The information regarding special districts and the boundaries of such districts may be obtained from the Board of County
Commissioners, the County Clerk and Recorder, or the County Assessor.

Note: Effective September 1, 1997, CRS 30-10-406 requires that all documents received for recording or filing in the clerk and recorder's
office shall contain a top margin of at least one inch and a left, right and bottom margin of at least one half of an inch. The clerk and
recorder may refuse to record or file any document that does not conform, except that, the requirement for the top margin shall not apply to
documents using forms on which space is provided for recording or filing information at the top margin of the document.

Note: Colorado Division of Insurance Regulations 8-1-2 requires that "Every title entity shall be responsible for all matters which appear of
record prior to the time of recording whenever the title entity conducts the closing and is responsible for recording or filing of legal
documents resulting from the transaction which was closed". Provided that Land Title Guarantee Company conducts the closing of the
insured transaction and is responsible for recording the legal documents from the transaction, exception number 5 will not appear on the
Owner's Title Policy and the Lenders Policy when issued.

Note: Affirmative mechanic's lien protection for the Owner may be available (typically by deletion of Exception no. 4 of Schedule B-2 of the
Commitment from the Owner's Policy to be issued) upon compliance with the following conditions:

A) The land described in Schedule A of this commitment must be a single family residence which includes a condominium or
townhouse unit.

B) No labor or materials have been furnished by mechanics or material-men for purposes of construction on the land described in
Schedule A of this Commitment within the past 6 months.

C) The Company must receive an appropriate affidavit indemnifying the Company against un-filed mechanic's and material-men's
liens.

D) The Company must receive payment of the appropriate premium.

E) If there has been construction, improvements or major repairs undertaken on the property to be purchased within six months prior
to the Date of the Commitment, the requirements to obtain coverage for unrecorded liens will include: disclosure of certain
construction information; financial information as to the seller, the builder and or the contractor; payment of the appropriate
premium fully executed Indemnity Agreements satisfactory to the company, and, any additional requirements as may be
necessary after an examination of the aforesaid information by the Company.

No coverage will be given under any circumstances for labor or material for which the insured has contracted for or agreed to pay.
Note: Pursuant to CRS 10-11-123, notice is hereby given:

This notice applies to owner's policy commitments disclosing that a mineral estate has been severed from the surface estate, in Schedule
B-2.

A) That there is recorded evidence that a mineral estate has been severed, leased, or otherwise conveyed from the surface estate
and that there is a substantial likelihood that a third party holds some or all interest in oil, gas, other minerals, or geothermal
energy in the property; and

B) That such mineral estate may include the right to enter and use the property without the surface owner's permission.

Note: Pursuant to CRS 10-1-128(6)(a), It is unlawful to knowingly provide false, incomplete, or misleading facts or information to an
insurance company for the purpose of defrauding or attempting to defraud the company. Penalties may include imprisonment, fines, denial
of insurance, and civil damages. Any insurance company or agent of an insurance company who knowingly provides false, incomplete, or
misleading facts or information to a policyholder or claimant for the purpose of defrauding or attempting to defraud the policyholder or
claimant with regard to a settlement or award payable from insurance proceeds shall be reported to the Colorado Division of Insurance
within the Department of Regulatory Agencies.

Note: Pursuant to Colorado Division of Insurance Regulations 8-1-3, notice is hereby given of the availability of a closing protection
letter for the lender, purchaser, lessee or seller in connection with this transaction.




* Commitment to Insure
ALTA Commitment - 2006 Rev.

* OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY, a Minnesota corporation, (Company) for a valuable
consideration, commits to issue its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed
* Insured named in Schedule A, as owner or mortgagee of the estate or interest in the land described or referred to in Schedule A,
upon payment of the premiums and charges and compliance with the requirements; all subject to the provisions of Schedule A
+ * and B and to the Conditions of this Commitment.

* * This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company. All liability and obligation under this commitment shall cease and terminate six months after
the Effective Date or when the policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue such policy or policies is not
the fault of the Company.

*
x
%

CONDITIONS AND STIPULATIONS

1. The term "mortgage"”, when used herein, shall include deed of trust, trust deed, or other security instrument.

2. Ifthe proposed Insured has or acquires actual knowledge of any defect, lien, encumbrance, adverse claim or other matter affecting the estate or
interest or mortgage thereon covered by this Commitment other than those shown in Schedule B hereof, and shall fail to disclose such knowledge to
Company in writing, the Company shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the
Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such knowledge to the Company, or if the
Company otherwise acquires actual knowledge of any such defect, lien, encumbrance, adverse claim or other matter, the Company at its option may
amend Schedule B of this Commitment accordingly, but such amendment shall not relieve the Company from liability previously incurred pursuant to
paragraph 3 of these Conditions and Stipulations.

3.  Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties included under the definition of
Insured in the form of policy or policies committed for and only for actual loss incurred in reliance hereon in undertaking in good faith (a) to comply
with the requirements hereof or (b) to eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy or policies committed for and such
liability is subject to the insuring provisions and the Conditions and Stipulations and the Exclusions from Coverage of the form of policy or policies
committed for in favor of the proposed Insured which are hereby incorporated by reference and are made a part of this Commitment except as
expressly modified herein.

4.  This commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report of the condition of title. Any action
or actions or rights of action that the proposed Insured may have or may bring against the Company arising out of the status of the title to the estate or
interest or the status of the mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this Commitment.

5. The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is $2,000,000 or less shall be arbitrated at
the option of either the Company or the Insured as the exclusive remedy of the parties. You may review a copy of the arbitration rules at

www.alta.org.
STANDARD EXCEPTIONS

In addition to the matters contained in the Conditions and Stipulations and Exclusions from Coverage above referred to, this Commitment is also subject to the
following:
1. Rights or claims of parties in possession not shown by the Public Records.
2. Easements, or claims of easements, not shown by the Public Records.
3. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, and any facts which a correct survey or inspection of the Land would
disclose and which are not shown by the Public Records.
4. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the Public Records.
5. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the Public Records or attaching subsequent to the
effective date hereof but prior to the date the proposed insured acquires of record for value the estate or interest or mortgage thereon covered by this
Commitment.

IN WITNESS WHEREOF, Old Republic National Title Insurance Company has caused its corporate name and seal to be affixed by its duly authorized officers on
the date shown in Schedule A to be valid when countersigned by a validating officer or other authorized signatory.

Issued by:

Land Title Guarantee Company
3033 East First Avenue

Suite 600
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Old Republic National Title Insurance Company
a Stock Company

400 Second Avenue South

Minneapolis, Minnesota 55401

Denver, Colorado 80206 N év * ¥ X O_» <, (612)371-1111
303-321-1880 - Y-
29« i -
g 02 o
) jf_, g -5 o President " E—
= = - o= AMERICAN
dohn E. Freyer, Jr 'r' 9(9 * x * b@ :‘ LAND TITLE
Presicent ., 070 . )\“*4 S ASSOCIATION
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MEEEELN

Rande Yeager
Secretary
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- AGREEMENT

This Agreement, dated this QS‘”\ day of ma'ﬂdﬂ , 2019 is by and between the State of
Colorado Department of Transportation (“CDOT”) whose address is 2829 W. Howard Place,
Denver, CO 80204, and CREA-FLYWHEEL EVANS LANDCO, LLC, a Delaware limited
liability company (“Flywheel”), whose address is 2828 N. Speer Blvd., Unit 220, Denver, CO
80211,

WITNESSETH

WHEREAS, CDOT is the owner of a parcel 14B Rev.1 of Interstate 25 right of way (the “CDOT
Parcel”) acquired by those certain deeds recorded March 24, 1950 and April 12, 1949 in the records
of the Arapahoe County Clerk and Recorder at Book 669, Page 215 and Book 634, Page 84; and

WHEREAS, the Transportation Commission of the CDOT has determined a portion of the CDOT
Parcel, as more fully described on Exhibit A attached hereto (the “Excess Land™), to be excess
property via resolution TC-18-11-12; and

WHEREAS, Flywheel has expressed an intention to purchase the Excess Land from CDOT and
incorporate it into the adjacent property (the “Project™); and

WHEREAS, an environmental review of the Excess Land has required certain conditions be placed
on the sale of the Excess Land regarding the historical sign located on site: and

WHEREAS, CDOT has agreed to sell the Excess Land to Flywheel in accordance with the
conditions determined by the environmental review, as more particularly set forth herein.

AGREEMENT

1. CONDITIONS OF SALE. CDOT and Flywheel agree to the following in regards to the
historical “boomerang™ sign (the “Sign”) with current situs at the north west comner of the
Excess Land:

* IfFlywheel determines in good faith not to include the Sign in its redevelopment
of the Project, Flywheel will provide formal notification via certified letter
("Notice”) to Interested Parties (as defined below) at least 90 days prior to any
planned demolition or dismantling of the Sign. Flywheel will provide Interested
Parties 90 days from the date of the Notice (the “Acceptance Period™) to develop
and submit an alternate plan o relocate the Sign to another location outside of
the Project at no expense to Flywheel. Provided Interested Parties choose to
relocate the Sign, Flywhee] shall convey the Sign to such Interested Parties at
no cost to Interested Parties and provide Interested Parties the opportunity to
remove the same from the Project prior to expiration of the Acceptance Period.

1733506.4



If Interested Parties fail to remove the Sign within the Acceptance Period,
Flywheel will be permitted to remove and dispose of the Sign at its own expense.
“Interested Parties” are defined as:

o Historic Denver Inc., 1420 Ogden St., #202, Denver, CO 80218;

oHistory Colorado, Office of Archaeology and Historic Preservation,
1200 N. Broadway, Denver CO 80203; and

oDenver Landmark Preservation Commission, City and County of
Denver, Community Planning and Development Office, 201 W. Colfax,
Dep. 205, Denver, CO 80202.

e IfFlywheel determines in good faith to include the Sign in its redevelopment of
the Project, Flywheel shall not be required to provide Notice to the Interested
Parties thereof, and may take all reasonable actions to dismantle, refurbish, and
incorporate the Sign into the Project.

2. AGREEMENT CONTINGENT UPON PURCHASE. This Agreement shall be null and
void if Flywheel is not the subsequent owner of the Excess Land upon the eatlier to occur
of (a) any sale of same by CDOT, or (b) one hundred eighty (180) days after the date upon
which this Agreement is fully executed.

3. NOMULTI-YEAR FISCAL OBLIGATION. Nothing herein shall constitute a multiple
fiscal year obligation pursuant to Colorado Constitution Article X, Section 20.

4. SURVIVAL OF DEED CONVEYANCE.  Notwithstanding the doctrine of merger, this
agreement shall survive the conveyance of the Excess Land to Flywheel.

5. NOTICES. Any notices required by this Agreement shall be sent to the following
addresses, or such other addresses as the parties may indicate in writing by postage prepaid,
certified or registered mail:

CDOT: Flywheel:

C/O Property Manager C/O Flywheel Capital, LLC
2829 W. Howard PI 2828 N. Speer Blvd., Unit 220
Denver, CO 80204 Denver, CO 80211

6. ENTIRE AGREEMENT This Agreement states the entire understanding of the parties with

respect to its subject matter and supersedes all prior agreements and understandings between
the parties with respect to its subject matter.

17338064



7. AMENDMENT. This Agreement may be amended only by a written instrument duly
executed by the parties.

8. VENUE. This Agreement shall be governed by the laws of the State of Colorado.
9. COUNTERPARTS; ELECTRONIC SIGNATURE.  This Agreement may be executed in

counterparts, each of which shall be deemed a duplicate original. Executed signature pages sent
by email PDT will constitute originals for all purposes.

[Signatures appear on following pages. ]

1733006.4



IN WITNESS WHEREQF, the parties have caused this Agreement to be duly executed on
the dates set forth below:

CDOT:

STATE OF COLORADO
DEPARTMENT OF TRANSPORTATION

i Jo,éi?lifp;w

Chief Engineer
CDOT

Date: -’5/:8 ’}701‘1

17339064



FLYWHEEL:

CREA-FLYWHEEL EVANS LANDCO, LLC,
a Delaware limited liability company

By: CREA-Flywheel Evans, LLC,
a Delaware limited liability company,
its Managing Member

By:  CREAII CS Investment, LLC,
a Delaware limited liability company,
its Managing Member

By:  CREAII CS Management, LLC,
a Delaware limited liability company,
its Manager

am, Co-President

Date: _ 3/1)m
7

CREA-FLYWHEEL EVANS LANDCO, LLC,
a Delaware limited liability company

By:  CREA-Flywheel Evans, LLC,
a Delaware limited liability company,
its Managing Member

By: FW Evans Investors, LLC,
a Colorado limited liability company,
its Operating Member

By: FW Evans Manager, LLC,
a Colorado limited lizbility company,
its Manager

By:

Name:

Title: Manager

Date:

17338064



FLYWHEEL:

CREA-FLYWHEEL EVANS LANDCO, L1.C,
a Delaware limited liability company

By:

CREA-Flywheel Evans, LLC,

. a Delaware limited liability company,

its Managing Member

By:

CREALII CS Investment, LLC,
a Delaware limited liability company,
its Managing Member

By:

CREAII CS Management, LLC,
a Delaware limited liability company,
1ts Manager

By:

John Burnham, Co-President

Date:

CREA-FLYWHEEL EVANS LANDCO, LLC,
a Delaware limited liability company

By:

DT339006.4

CREA-Flywheel Evans, LLC,
a Delaware limited liability company,

its Managing Member

By: FW Evans Investors, LLC,
a Colorado limited liability company,
its Operating Member

By:

FW Evans Manager, LLC,
a Colorado limited liability company,
its Manager

Name:

o YL

Title: Manager

Date:




EXHIBIT A
(Legal Description of Excess Land)

Parcel No, 14B Rev. 1 of the Department of Transporiation, State of Colorado
Project No. FIL, 002-2(7) containing 3074 sq. f. {0.070 acres], more or less, in
Lots 46, 47 and 48, Block 5§ WARRERS UNIVERSTTY HEIGHTS, a subdivision
Iying in the NW 174 of Section 30, Township 4 5., Range 67 W, of the 62
Principat Metidian, i Denves County, Colorado, more particularty described as
follows:

Commencing s the Center Quarter Corper of sald Section 30, & ] 14" CEping
Range Box aumber ilegible WHENCE the North % Comner of said Section 30, 8
3 4" Aluminumy cap in 3 Range Box stamped “F L5, 94797, bears
RO°33"17T"W., o distance of 2644.89 fect; THENCE N, 34%30°22"W... s distance
of 1534.47 feet o o found Typs | CIWOT. ROW, monament with g 3 #°
aluminum cap stamped P.L.S. #22303, said point being on the west lins of Pareel
148 Rov. which is coincident with the west Hne of ssid Let 48, Block 6,
WARREN'S UNIVERSITY HEIGHTS, said point also being on the east ling of
Parcel No. 108 Project No, NH 62352.299 the POINT OF BEGINNNING:

1. ‘Thence 3. 37°26°14" E.. a distance of 26.77 feet 1 & point on the existing
Access Control Line of said Project Mo NWH 0252-200;

2. Thence coincident with said Access Controd line 8. S0711°38" E. 2 distance
of B1.73 feep

3. Thence 5. 89°37 24™W, 5 distance of 89,17 feer 1o the southwest commer of
said Bot 46:

4. Thence coincident with the west Hne of seid Lots 46-48 N, P22 36" W, =
distance of 54. 1§ fext, more or less, to the POINT OF BECINNING.

The above described parce] containg 8,070 acres, 3,074 s, f., more or less.

Bearings contained herein are relative 1o & bearing of NP3 17"W., & distanee
of 2644.89 foct between 5 found 1 15" cap In a Range Box number iffegible for
the Center Quarter Corner of said Section 30 and a found % 34 Alpminum LEHSI,,
& Range Box stamped “F.L.5. %479 Nosth 'S Corner of $aid Section E/*oa ‘

Ct e raar WL \ Digitally signed by
Steve W- .}\_;Si—even W‘ Hagemaﬁn

Date: 2018.04.13

agemann | 15:00:36 -06'00°

17338064



QUITCLAIM DEED

THTS DEED, made this < S day of MMC)K , 201ﬂ between

Remit to:

DEPARTMENT OF TRANSPORTATION,

STATE OF COLORADO Colorado Dept. of Transportation
Region 1 Right of Way

of the City and County of Denver and State of Colorado, grantor and 2829 W. Howard PI.

Denver, CO 80204
CREA-FLYWHEEL EVANS LANDCO, LLC, a Delaware limited Liability | Atin: Chariie Young
company

whose address is 2828 N Speer Blvd Unit 220, Denver, CO 80211 of the City
and County of Denver and State of Colorado, grantee(s),

WITNESS, that the grantor, for the sum of $22,000, TWENTY TWO THOUSAND and NO/100ih, and other
considerations, the receipt and sufficiency of which is hereby acknowledged, does hereby remise, release, sell and
QUITCLAIM unto the grantee, its successors and assigns forever, all the right, title, interest, claim and demand
which the grantor has in and to the real property, together with improvements, if any, situate, lying and being in the
City and County of Denver and State of Colorado, described as follows:

SEE ATTACHED “EXHIBIT A”

SUBJECT TO any and all easements of record, and to any and all existing utilities as constructed, and for their
maintenance as necessary.

Reference:
Project Number: NH 0252-29%
Parcel Numbers: 14B Rev.1

TO HAVE AND TO HOLD the same, together with all and singular appurtenances and privileges thereunto
belonging, or in anywise thereunto appertaining, and all the estate, right, title, interest and claim whatsoever of the
grantor, either in law or equity, to the only proper use, benefit and behoof of the grantee its successors and assigns
forever.

IN WITNESS WHEREOF, the grantor has executed this deed on the date set forth above.

ATTEST: DEP T OF TRANSPORTATION,
STATE QF COLORADO

ALICTA CLEMONS JOSHUA LAIPPW /7 /
Chief Clerk for Property Management Chigf Engineer

STATE OF COLORADO )
City and } ss.
County of Denver )

The foregoing instrument was acknowledged before me thiso’lc) = dayof M(N\ (J/\ 2019,
by Alicia Clemons as Chief Clerk for Property Management and Joshua Laipply, 'P.E. as Chief Engineer, Department of
Transportation, State of Colorado.

Witness my hand and official seal.
My commission expires:

DAWN M ZARUBNICKY
Notary Public -

State of Colorade
Notary 1D # 20164036996

My Commission Expires 08-26-2020 hm W\QQNWL‘O 0 (DJ/)
J 0

Aotary Public




EXHIBIT "A"

PROJECT NUMBER: F.I 002-2(7)
PARCEL NUMBER: 14B Rev. 1
PROJECT CODE: R6100-010-1342
DATE: April 12, 2018 |
LEGAL DESCRIPTION

Parcel No. 14B Rev. 1 of the Department of Transportation, State of Colorado
Project No. F.1, 002-2(7) containing 3,074 sq. ft. (0.070 acres), more or less, in
Lots 46, 47 and 48, Block 6 WARRENS UNIVERSITY HEIGHTS, z subdivision
lying in the NW1/4 of Section 30, Township 4 S., Range 67 W. of the 6%
Principal Meridian, in Denver County, Colorado, more particularly described as
follows:

Commencing at the Center Quarter Corner of said Section 30,2 1 44" capina
Range Box number illegible WHENCE the North % Corner of said Seciion 30, a
3 147 Aluminum cap in a Range Box stamped “P.L.S. 9479”, bears
N.O°33’17"W., a distance of 2644.89 feet; THENCE N. 34°30°22”W., a distance
of 1534.47 feet to a found Type 1 C.D.O.T. R.O.W. monument with a 3 14”
aluminum cap stamped P.L.S. #22103, said point being on the west line of Parcel
148 Rev. which is coincident with the west line of said Lot 48, Block 6,
WARREN'S UNIVERSITY HEIGHTS, said point also being on the east line of
Parcel No. 108 Project No. NH 0252-299 the POINT OF BEGINNNING;

1. Thence S. 87°26'14" E., a distence ¢f 26.77 feet to a point on the existing
Access Control Line of said Project No, NH 0252-299;

2. Thence coincident with said Access Control line S. 50°11°38” E. a distance
of 81.73 feet:

3. Thence 5. 89°37°24”W. a distance of 89.17 fest to the southwest corner of
said Lot 46;

4. Thence coincident with the west line of said Lots 46-48 N. 0°22°36"W. a
distance of 54.10 feet, more or less, to the POINT OF BEGINNING.

The above described parcel contains 0.070 acres, 3,074 sq. ft., more or less.
Bearings contained herein are relative to a bearing of N.0°33°17°W., a distance

of 2644.89 feet between a found 1 %" cap in a Range Box number illegible for
the Center Quarter Corner of said Section 30 and a found 3 %47 Aluminum. ef5$

Digitally signed by
Steve n W" Steven W. Hagemann
Date: 2018.04.13

Hagemann <:zs-os00
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with 2 3 1/4" Aluminum cap marked P,L.S, 22103
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with a 3 1/4° Aluminum cap rearked P.LS. 22102




REAL PROPERTY TRANSFER DECLARATICON - (TD-1000)

GEMERAL INFORMATION
Purpose: The Real Propery Transfer Declaration provides essential information o the counly assessor to help ensure
fair and uniform assessmenis for all property for properdy tax purposes. Refer io 39-14-102{4}, Colorado Revised

Statutes {C.R.8.).

Requirements: All conveyance documents {deeds} subject 1o the documentary fae submitied lo the oounly ¢levk and
recorder for recordation must be accompanied by a3 Real Properly Transfer Declaration. This declaration must be
completed and signed by the grantor (seller) or grantas (buyer} Refer to 39-14-102{1}(a), C.R.S.

Penalty for Noncomgliance: VWhenever a Real Praperty Transfer Deciarstion does not accompany the dead, the clerk
and recorder notifles the county assessor who will send a notice o the buyer requesting that the dedlsration be returned
within thitly days after the naotice is malied.

if the completed Real Propery Transier Declaration is riot returned 1o the county assessor within the 30 days of notice,
the assessor may Impese a penally of $25.00 or .025% {.00025) of the sale price, whichever is greater. This penaly may
ke imposed for any subsequent year {hat the buyer fails to submil the declaration untit the properly is sold. Refer o
29-14-102(1)(b}, C.R.S.

Confidentiality: The assessor is required lo make ihe Real Property Transfer Declaration avaitable fof inspection to the
buyer. Howevar, it is only avafiabis to the szller if the seller filed the daclaration. [nformation derived from the Real
Properly Transfer Declaration is available to any taxpayer or any agent of such taxpayer stibject {o confidentlatity
requirements ss provided by law. Refer to 39-5-121.5, C.R.S, and 38- 13—"02(5){0), C R.S.

1. Address andiorlegai descnptmn of the raal property sold Please dc notuse F.0. box numbers.

South Sheat Colords
Z. Type of propeity purchased:
Single Family Residential Townhome Condominlum Other
T uit-Unit Res T commercial T Industrial -
o Agricultural ) Mixgd Use X " Vacant Land

3. DPate of closing: Aprli 24, 2018 "
Date of conteact ¥ diffarent than clesing: e

4. Tolal sale price: Including all real and personal properly. $22, Bi0.80

S i 1o,

5. Vs gny perSonat prapesty tcluded in the transaction? F‘ersanaf -pmyﬁf&wmﬁti‘ nduﬁe, ot 7
carpelig daperng, frée’ slanding apulishis, sqpraent, (v tireiore:, 18Ehe personal p s'not listed,
the entlre purchese privewill be Bssdmed to be for the real Groperlyia for 3 402, BR.S.

approximate valze § ” fesorbe

o fos XNo !fyes,;

6. Did the total sale price Include a trade or exchange of additional real or personal property‘? Efyes, give the
approximate vaiue of the goods or services as of the date of closing.

_ Yes X No Hyes value$

ifyes, daes this transaction involve a trade under RS Code Secion 10317 Yes _ Mo

7. Was 400% interest in the real property purchased? Mark “no' if only a partial interest s being purchased.
X Yes __ Mo Ifno, Inferesiad purchased %

& s this = fransaction among related paities? Indicate whather the buyer or seller are relaled. Related parlies
inciede persons within the sams family, business afiiliales, or aifillated corporations.

__Yes _X__.No
8. Check any of the feilowing that apply to the condition of the Improveinents at the fine of purchase.
Ney Excellent _ Good Average _ Fair __ Poor _ Salvage X)) Vacant land

If the properly ls financed, please complete the followlng.

10. Total amount fingnced.

11, Type of financing: (check ail that apply)

. New

o Assumed

____Seller

____ Third Party

___ Combination; Explain

Fle No - 19000310273
fiea! Property Transfer Daclaratlon TR 1000 BP STCO Page 10/ 2



12. Terms:

__.\Variable; Starting Interest ate o

__ Fixed; Staring intorest rate - %

. Length of time years

___ Balloonpayiment ___Yes ___ No. Hyss, amount _ Due dale

13. Please explain any special terms, saller concessions, or financing and any other information that would help
the assessor understand the terms of sate.

For propertics sther than residential (Residenlizl is defined as: single family detached, tawnhomes, apartments and
condominiums} please compiste quastions 14-18 If applicable  Otherwlse, skip to #17 to complete.

14. Did the purchase price includs a franchise or license fes? . Yes X No
If yas, franchise or ficense foe valus §

186, Did the purchase price involve an instaliment land contract? __ Yes _X .No
If yas, date of contract . . . .

4B. If this was a vacant 1and sale, was an on-site inspection of the property conducted by the buyer prior to the
closing? Yes  Ne

Remarks: Please inolude any additional information conceming the sale you may feel is imporant.

17. Signed this 24th day of Aprll . 2018 .
Enter the day, month, and year, have at least ona of the pariies to the transaction sign the document, and include an

address and a deytime phone number. Please designate buyer or seller,

Buyer{s}:

CREAFIYWHEEL EVANS LANDCO, LLC, a Delaware
Timited liability company

SEE ATTACHED SIGNATURE PAGE

18. All future correspandencs {tax bills, property valuations, ele.) regarding this property should be mailed to:
2828 1, Srskr Bivd., Sulte 220 e [
Addrass {mailing)
Penvarl, $O 30211 R
City, State and Zip Coce

Daylimae Phoniz

File Mo.: 19000310279
Real Praperly Transler Declaralion TO 1000 BF 8100 Page 2 of ¥

o



SIGNATURE PAGE

CREA-FLYWHEEL EVANS LANDCO, LLC,
a Delaware limited liability company

By:

1781711 1

CREA-Flywheel Evans, LLC,
a Delaware limited liability company,

its Managing Member

By:  FW Evans Investors, LLC,
a Colorado limited liability company,
its Operating Member

By: FW Evans Manager, LLC,
a Colorado limited liability company,
its Manager
oD dad itz
Neme: V% e b

Title: Manager




Stewart Title Guaranty Company
Commercial Lien Affidavit

File Number: 19000316279
Subject Properiy: SEE EXHIBIT "A" ATTACHED HERETO
State of Colorado }
1ss.
County of Denver )

Before me, the undersigned authorlty, on this day personazlly appeared

DEPARTMENT OF TRANSPORTATION, STATE OF COLORADO

as Seller, personally known to me o be the enfify or person whose name is subscribed hereto and upon my oath
deposes and says that no proceedings in Bankrupicy or Receivership have been insfituted by or against it and
represents {o Siewart Title Guaranty Company, the titte company in this fransaction, that to my knowledge, there
ars:

1. No unpaid debis for plumbing fixtures, water heaters, floor furnaces, lawn sprinkling systemns, venetian
biinds, window shades, draperies, eleciric appliances, fences, sireet paving, or any personal properiy or fixtures
that are located on the subject property described above, and that no such items have been purchased on fime-
payment contracts, and there are no secuily interests such property secured by financing statements, security
agreements or otharwise, which have been contracied for by the Seller, except the following:

Secured Party Approximate Amount
None contracizad for by Seller.

2. Noloans or fiens {including Fedseral or Siate Tax Liens and Judgment Liens) and no unpaid governmenial
or association taxes or assessments of any Kind on such property, except the following caused by Seller

Creditor Approximate Amount
Nane.

3. No pariies in possession, other than affiant, except as followe:
None - Vacant Land.

4. No unpsid labor or material claims against the improvements or the property upen which the same are
situated, which nave been conhtracted for by the Seller, and all sums of money due for the erection of
improvements have been fully paid and safisfied, except as follows:

None contracted for by Seller.

File No.: 18000310279
CC Commercial Lien Affidavit Selier BP Page 1 of 3



INDEMNITY:

Sellar agrees to pay on demand to Stewart Title Guaranly Company, its succaessors andfor assigns, all amounis
secured by any and all fiens not shown above, and of which the undersigned has knowledge, logsther with all
cosis, logs and atomey’s fees that said parties may incur in connection with such unmentioned liens, provided
sald ltens efther currently apply to such property, or a part thereof, or are subsequently established against said
property and are created by the Seller, or has an inception dale prior 1o the consummation of this transaction.

If Seller is an entity, | have the authority to sign on its behail

DEPARTMENT OF TRANSPORTATION, STATE OF
COLORADO

.

' Charlie Young, Region 1 Praperty Manager

State of Colorado
County of Denver

P
The forsgoing instrument was acknowledged before me this c/< 4}5 day of April, 2013 by Charlie Young who is the
Region 1 Property Manager of DEPARTMENT OF TRANSPORTATION, STATE OF COLORADC.

Viin hand and official seal.

' ic: ' ANH PHAN
N@ﬂ?’u‘bh? xpires: ‘f j Z]'i uel NOTARY PUBLIC
Vihaommission expires: ) STATE OF COLORADO

NOTARY ID 20174017608
MY COMMISSION EXPIRES 04/24/2021

File No.: 18000310273
CO Commerciat Lien Affidavit Selier BP Page20of 3



EXHIBIT "A"
LEGAL DESCRIPTION

Parcel No, 14B Rev. 1 of the Department of Transpertation, State of Colorado Project No. FA., 062-2(7) containing
3,074 sp. ft. (0.070 acres), more orless, in Lots 48, 47 and 48, Block 8 WARREN'S UNIVERSITY HEIGHTS, a
subdivision Iving in the NW 1/4 of Section 30, Township 4 8., Range 67 W. of the 6th Principal Meridian, in Denver
Counly, Colorado, more particularly described as follows:

Commencing at the Center Quarter Comer of said Section 30, 2 1 1/2" cap in a Range Box number ifiegible
WHENCE the North 1/4 Corner of said Section 30, a 3 1/4" Aluminum cap in 2 Range Box stamped "P.L.S. 8479",
bears N. 073317 W, a distance of 2644.88 feet THENCE N. 34°30'22" W, a distance of 1534.47 fest fo a found
Type 1 C.D.O.T R.OW. monument with 2 2 1/4" aluminum cap stamped PL.S. #22103, said point being on the
west lineg of Parcal 14B Rev. which is coincldent with the west line of said Lot 48, Block B, WARREN'S
UNIVERSITY HEIGHTS, said point also being on the eastline of Parcel No. 108 Project No. NH 0252-286 the
POINT OF BEGINNING;

1. Thence S. B7°28"14" E., a distance of 26.77 feet 1o a peint on the axisling Access Conirol Line of said
Project No. NH 0252-299;

Thence coincident with said Access Conirof line 8. 50°11'38" E., a distance of 81.73 feet;

Thence S. 88°37'24" W, a distance of 89.17 feat o the southwest comer of said Lot 48;

Thence coincident with the weast line of said Lots 4648 N. 0°22'36" W, a distance of 54.10 feet, more or
less |, to the POINT OF BEGINNING.

el

NGOTE: The fallowing Disclosure is made pursuanf fo C.R.S8. 38-35-106.5, said descripfion created:
Survey prapared by: Steven W. Hagemann PLS No. 23884,
Project No.: Rl 002-2(7}, dated: April 13, 2018.

File No.: 18000310278
CO Commercial Lien Affidsvii Seller BP Page30of 3



COMPLIANCE AGREEMENT

Date: April 24, 2018
Properly: 2101 South Cherry Street, CO
File No.: 19000310278

it is expressly agreed and understood bebween the undersigned parlies Stewart Title Guaranty Company is acting as
Closing Agerl in the above referenced fransaclion and shall in no way be lisble 25 o the accuracy or completeness of any
Payoff Statement and/or Assumption Siatement that has been provided to said company for the purposes of closing this
fransaction.

Stewart Title Guaranty Company has acted in good faith in compiling the data and information as set forth on the
applicable Selflement Statement(s). The undersigned agree that any addiions! funds due and payable after closing will
be immediately paid by the responsible pariy/parties.

The undersigned further agree that in the event any of the documenis required in this closing misstate or inaccurately
refiect the true and correct terms and provisions therecf, and said misstatement or inaccuracy is due to unilaieral misiake
on the part of Stewart Tile Guaranty Company, or muiual mistake on the part of the undersigned and Stewart Tide
Guaranty Company, or clerical error, then in such eveni, the undersigned shalf upon request by Stewart Title Guaranty
Caompany and in order to correct such misstatemant or inaccuracy, execute such new documents or initial such corrected
origihat documents as Stewart Tile Guaranty Company may deem necessary 1o remedy said inaccuracy or mistake.

SELLER(S):

DEPARTMENT OF TRANSPORTATION, STATE OF COLORADC

By: V//Z/ ’

-Chariie Young, Regiocn 1 Property Manager

BUYER(S):

CREA-FLYWHEEL EVANS LANDCO, LLC, a Delaware fimited fizbility company

SEE ATTACHED SIGNATURE PAGE

File Na.: 19000310279
Compliance Agresment and Privacy Rel Commict STCO Page 1 of 1



SIGMATURE PAGE

CREA-FLYWHEEL EVANS LANDCO, LLC,
a Delaware limited liability company

By:

17887311

CREA-Flywheel Evans, LLC,
a Delaware limited liability company,
its Managing Member

By: FW Evans Investors, LLC,
a Colorado limited liability company,
its Operating Momber

By:  FW Evans Managser, LLC,
a Colorado limited liability company,
its Manager

Title: 'Manager



QUITCLAIM DEED

THIS DEED, made this day of , 201 between
Remit to:

DEPARTMENT OF TRANSPORTATION,

STATE OF COLORADO Colorado Dept. of Transportation
Region 1 Right of Way

of the City and County of Denver and State of Colorado, grantor and 2829 W. Howard PI.

Denver, CO 80204
CREA-FLYWHEEL EVANS LANDCO, LLC, a Delaware limited liability | Attn: Charlie Young
company

whose address is 2828 N Speer Blvd Unit 220, Denver, CO 80211 of the City
and County of Denver and State of Colorado, grantee(s),

WITNESS, that the grantor, for the sum of $22,000, TWENTY TWO THOUSAND and NO/100th, and other
considerations, the receipt and sufficiency of which is hereby acknowledged, does hereby remise, release, sell and
QUITCLAIM unto the grantee, its successors and assigns forever, all the right, title, interest, claim and demand
which the grantor has in and to the real property, together with improvements, if any, situate, lying and being in the
City and County of Denver and State of Colorado, described as follows:

SEE ATTACHED “EXHIBIT A”

SUBJECT TO any and all easements of record, and to any and all existing utilities as constructed, and for their
maintenance as necessary.

Reference:
Project Number: NH 0252-299
Parcel Numbers: 14B Rev.1

TO HAVE AND TO HOLD the same, together with all and singular appurtenances and privileges thereunto
belonging, or in anywise thereunto appertaining, and all the estate, right, title, interest and claim whatsoever of the
grantor, either in law or equity, to the only proper use, benefit and behoof of the grantee its successors and assigns
forever.

IN WITNESS WHEREOF, the grantor has executed this deed on the date set forth above.

ATTEST: DEPARTMENT OF TRANSPORTATION,
STATE OF COLORADO

ALICIA CLEMONS JOSHUA LAIPPLY, P.E.

Chief Clerk for Property Management Chief Engineer

STATE OF COLORADO )

City and ) ss.
County of Denver )
The foregoing instrument was acknowledged before me this day of 2018,

by Alicia Clemons as Chief Clerk for Property Management and Joshua Laipply, P.E. as Chief Engineer, Department of
Transportation, State of Colorado.

Witness my hand and official seal.
My commission expires:

Notary Public



EXHIBIT "A"

PROJECT NUMBER: F.I. 002-2(7)
PARCEL NUMBER: 14B Rev. 1
PROJECT CODE: R6100-010-1342
DATE: April 12,2018
LEGAL DESCRIPTION

Parcel No. 14B Rev. 1 of the Department of Transportation, State of Colorado
Project No. F.I., 002-2(7) containing 3,074 sq. ft. (0.070 acres), more or less, in
Lots 46, 47 and 48, Block 6 WARRENS UNIVERSITY HEIGHTS, a subdivision
lying in the NW1/4 of Section 30, Township 4 S., Range 67 W. of the 6
Principal Meridian, in Denver County, Colorado, more particularly described as
follows:

Commencing at the Center Quarter Corner of said Section 30,a 1 %" cap ina
Range Box number illegible WHENCE the North Y4 Corner of said Section 30, a
3 % Aluminum cap in a Range Box stamped “P.L.S. 9479”, bears
N.0°33’17"W., a distance of 2644.89 feet; THENCE N. 34°30°22”W., a distance
of 1534.47 feet to a found Type 1 C.D.O.T. R.O.W. monument with a 3 ¥%4”
aluminum cap stamped P.L.S. #22103, said point being on the west line of Parcel
14B Rev. which is coincident with the west line of said Lot 48, Block 6,
WARREN’S UNIVERSITY HEIGHTS, said point also being on the east line of
Parcel No. 108 Project No. NH 0252-299 the POINT OF BEGINNNING;

1. Thence S. 87°26'14" E., a distance of 26.77 feet to a point on the existing
Access Control Line of said Project No. NH 0252-299;

2. Thence coincident with said Access Control line S. 50°11°38” E. a distance
of 81.73 feet;

3. Thence S. 89°37°24”W. a distance of 89.17 feet to the southwest corner of
said Lot 46;

4. Thence coincident with the west line of said Lots 46-48 N. 0°22°36”W. a
distance of 54.10 feet, more or less, to the POINT OF BEGINNING.

The above described parcel contains 0.070 acres, 3,074 sq. ft., more or less.
Bearings contained herein are relative to a bearing of N.0°33°17”W., a distance

of 2644.89 feet between a found 1 ¥2” cap in a Range Box number illegible for
the Center Quarter Corner of said Section 30 and a found 3 % Aluminum.g85¥%

Steven W Digitally signed by

Steven W. Hagemann
Date: 2018.04.13

Hagemann :g36-0600



Plan Sheet
cDhoOT Imm/dd/yy]  OXOOXXXXX XXX [ mm/dd/yy]  xxxxxxxX_ ] XXX Jmm/dd/yy]  OXXXXXXXX ] XXX ] Proiect Nomb
éE roject Number: R 6110-010

Project Location: S.W. Cor. Evans and I-25
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PARCEL NO. 108

PROJECT NO. NH-0252-299 COLO. DEPT. OF TRANSPORTATION
0630205019000

POINT OF BEGINNING
PARCEL 14B REV. 1

Current Ownership
Colorado Dept. of Transportation
4201 E. Arkansas Ave. ‘Bl COLO. DEPT. OF TRANSPORTATION

Denver, Co. 80222-3406 0630205009000
46

Parcel 14B Rev. Project No. F.I. 002-2(7
Lots 46,47 and 48 Block 6 Warren's University Heights situated
in the NW!/4 of Section 30, Township 4 S., Range 67 West of the
Sixth Principal Meridian , in the City and County of Denver, Colorado.

CHERRY ST.LTD.LIABILITY CO.
0630205022000

FOUND MONUMENTS

_— with a 3 1/4" Aluminum cap marked P.L.S. 22103
_— with a 3 1/4" Aluminum cap marked P.L.S. 22103
Found a P.K. nail and washer # illegible S.E. Cor. CCD
[ |parcelos30205.02200 |
_— with a 3 1/4" Aluminum cap marked P.L.S. 22103
_— with a 3 1/4" Aluminum cap marked P.L.S. 22103

20181-00112 July 9, 2019 $1500 fee pd CC
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Land Title

GUARANTEE COMPAMNY

— Since 1967 —

PREVENT FRAUD - Please remember to call a member of our closing team
f ! ‘sﬁ when initiating a wire transfer or providing wiring instructions.

Customer Distribution

Property Address:

Our Order Number: ABN70524801-4

Date: 06-25-2018

2135 SOUTH CHERRY STREET, DENVER, CO 80222

Closer's Assistant
Valerie Fertig

For Closing Assistance

Karen Spaid

3033 EAST FIRST AVENUE, SUITE 600
DENVER, CO 80206

303-331-6214 (phone)

877-375-5033 (fax)

kspaid@ltgc.com

Company License: CO44565

Contact License: CO420896

DENVER, CO 80206

303-393-4739 (fax)
vfertig@Itgc.com

3033 EAST FIRST AVENUE, SUITE 600

303-331-6217 (phone)

For Title Assistance

BILL BRENDEMUHL, ESQ.

5975 GREENWOOD PLAZA BLVD
GREENWOOD VILLAGE, CO 80111
303-850-4195 (phone)
303-393-4842 (fax)
bbrendemuhl@Iltgc.com

PLEASE CONTACT YOUR CLOSER OR CLOSER'S ASSISTANT FOR WIRE TRANSFER INSTRUCTIONS

CHERRY STREET LIMITED LIABILITY COMPANY, A COLORADO
LIMITED LIABILITY COMPANY

Attention: CAROL LUINSTRA

5290 NASSUA CIRCLE EAST

ENGLEWOOD, CO 80113

303-437-2401 (work)

carol@Iluinstra.com

Delivered via: Electronic Mail

BAKER & HOSTETLER LLP
Attention: DAVID STARBUCK
1801 CALIFORNIA ST #4400
DENVER, CO 80202
303-764-4107 (work)
dstarbuck@bakerlaw.com
Delivered via: Electronic Mail

CHERRY CREEK LIMITED LIABILITY COMPANY
Attention: SCOTT

5290 NASSUA CIRCLE EAST

ENGLEWOOD, CO 80113

scott@Iuinstra.com

Delivered via: Electronic Malil

OCCAM REAL ESTATE
Attention: RON ALLUM
DENVER, CO 80202
303-332-6937 (work)
ron.allum@occamrealestate.com
Delivered via: Electronic Malil

BAKER & HOSTETLER LLP

Attention: GERALD H. HANSEN

1801 CALIFORNIA ST #4400

DENVER, CO 80202

303-764-4094 (work)
ghansen@bakerlaw.com

Delivered via: Linked Commitment Delivery

SENN VISCIANO CANGES PC
Attention: MATTHEW PLUSS
1700 LINCOLN ST #4500
DENVER, CO 80203
303-298-1122 (work)
303-296-9101 (work fax)
mpluss@sennlaw.com
Delivered via: Electronic Mail

LAND TITLE GUARANTEE COMPANY
Attention: SHERRI GOLDSTEIN

3033 E 1ST AVE #600

DENVER, CO 80206

303-321-1880 (work)

303-322-7603 (work fax)
sgoldstein@Itgc.com

Delivered via: Electronic Mail




Land Title

GUARANTEE COMPANY
—— SiNcE T —

Land Title Guarantee Company

Estimate of Title Fees

Order Number: ABN70524801-4 Date: 06-25-2018

Property Address: 2135 SOUTH CHERRY STREET, DENVER, CO 80222

Buyer/Borrower: FLYWHEEL CAPITAL LLC, A COLORADO LIMITED LIABILITY COMPANY

Seller: CHERRY STREET LIMITED LIABILITY COMPANY, A COLORADO LIMITED LIABILITY
COMPANY AND CAROL J. LUINSTRA, AS PERSONAL REPRESENTATIVE IN THE ESTATE
OF THOMAS E. LUINSTRAAND CAROL J. LUINSTRA

Visit Land Title's website at www.ltgc.com for directions to any of our offices.

Estimate of Title Insurance Fees
TBD Commitment $383.00

If Land Title Guarantee Company will be closing this transaction, the fees listed above will be collected at closing.

Total $383.00

THANK YOU FOR YOUR ORDER!
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ALTA COMMITMENT

Old Republic National Title Insurance Company
Schedule A

Order Number: ABN70524801-4

Customer Ref-Loan No.:

Property Address:

Copyright 2006-2018 American Land Title Association. All Rights Reserved

The use of this Form is restricted to ALTA licensees and ALTA members in good standing as of the date
of use. All other uses are prohibited. Reprinted under license from the American Land Title Association.

2135 SOUTH CHERRY STREET, DENVER, CO 80222
. Effective Date:

03-07-2018 At 05:00:00

Policy to be Issued and Proposed Insured:

"TBD" Commitment $383.00
Proposed Insured:

FLYWHEEL CAPITAL LLC, A COLORADO LIMITED

LIABILITY COMPANY

. The estate or interest in the land described or referred to in this Commitment and covered
herein is:

A FEE SIMPLE
. Title to the estate or interest covered herein is at the effective date hereof vested in:

CHERRY STREET LIMITED LIABILITY COMPANY, A COLORADO LIMITED LIABILITY COMPANY AND

CAROL J. LUINSTRA, AS PERSONAL REPRESENTATIVE IN THE ESTATE OF THOMAS E. LUINSTRA
AND CAROL J. LUINSTRA

. The Land referred to in this Commitment is described as follows:
PARCEL A:

LOTS 34 THROUGH 45, BLOCK 6, WARREN'S UNIVERSITY HEIGHTS, CITY AND COUNTY OF DENVER,
STATE OF COLORADO.

EXCEPT THAT PORTION OF LOTS 44 AND 45 AS DESCRIBED IN DEED RECORDED MARCH 24, 1950 IN
BOOK 669 PAGE 215, (ARAPAHOE COUNTY RECORDS),

PARCEL B:

THE NORTH 13 FEET OF LOT 33, BLOCK 6, WARREN'S UNIVERSITY HEIGHTS, CITY AND COUNTY OF
DENVER, STATE OF COLORADO.

L)
AMERICAN
LAND TITLE
ASSOCIATION



https://www.ltgc.com/images?imageid=pLVewSz4Y_qB7pPQIkw0BQ

ALTA COMMITMENT

Old Republic National Title Insurance Company
Schedule B-1

(Requirements)

Order Number: ABN70524801-4

The following are the requirements to be complied with:

Payment to or for the account of the grantors or mortgagors of the full consideration for the estate or
interest to be insured.

Proper instrument(s) creating the estate or interest to be insured must be executed and duly filed for
record, to-wit:

. (ITEM INTENTIONALLY DELETED)

. (ITEM INTENTIONALLY DELETED)

. DULY EXECUTED AND ACKNOWLEDGED STATEMENT OF AUTHORITY SETTING FORTH THE NAME OF

CHERRY STREET LIMITED LIABILITY COMPANY AS A COLORADO LIMITED LIABILITY COMPANY. THE
STATEMENT OF AUTHORITY MUST STATE UNDER WHICH LAWS THE ENTITY WAS CREATED, THE
MAILING ADDRESS OF THE ENTITY, AND THE NAME AND POSITION OF THE PERSON(S) AUTHORIZED
TO EXECUTE INSTRUMENTS CONVEYING, ENCUMBERING, OR OTHERWISE AFFECTING TITLE TO
REAL PROPERTY ON BEHALF OF THE ENTITY AND OTHERWISE COMPLYING WITH THE PROVISIONS
OF SECTION 38-30-172, CRS.

NOTE: THE STATEMENT OF AUTHORITY MUST BE RECORDED WITH THE CLERK AND RECORDER.

. AFULL COPY OF THE FULLY EXECUTED OPERATING AGREEMENT AND ANY AND ALL AMENDMENTS

THERETO FOR CHERRY STREET LIMITED LIABILITY COMPANY MUST BE FURNISHED TO LAND TITLE
GUARANTEE COMPANY. SAID AGREEMENT MUST DISCLOSE WHO MAY CONVEY, ACQUIRE,
ENCUMBER, LEASE OR OTHERWISE DEAL WITH INTERESTS IN REAL PROPERTY FOR SAID ENTITY.

NOTE: ADDITIONAL REQUIREMENTS MAY BE NECESSARY UPON REVIEW OF THIS DOCUMENTATION.

. DULY EXECUTED AND ACKNOWI EDGED STATEMENT OF AUTHORITY SETTING FORTH THE NAME OF
FLYWHEEL CAPITAL LLC, A COLORADO LIMITED LIABILITY COMPANY AS A COLORADO LIMITED
LIABILITY COMPANY. THE STATEMENT OF AUTHORITY MUST STATE UNDER WHICH LAWS THE
ENTITY WAS CREATED, THE MAILING ADDRESS OF THE ENTITY, AND THE NAME AND POSITION OF
THE PERSON(S) AUTHORIZED TO EXECUTE INSTRUMENTS CONVEYING, ENCUMBERING, OR
OTHERWISE AFFECTING TITLE TO REAL PROPERTY ON BEHALF OF THE ENTITY AND OTHERWISE
COMPLYING WITH THE PROVISIONS OF SECTION 38-30-172, CRS.

NOTE: THE STATEMENT OF AUTHORITY MUST BE RECORDED WITH THE CLERK AND RECORDER.

. AFULL COPY OF THE FULLY EXECUTED OPERATING AGREEMENT AND ANY AND ALL AMENDMENTS
THERETO FOR FLYWHEEL CAPITAL LLC, A COLORADO LIMITED LIABILITY COMPANY MUST BE
FURNISHED TO LAND TITLE GUARANTEE COMPANY. SAID AGREEMENT MUST DISCLOSE WHO MAY

CONVEY, ACQUIRE, ENCUMBER, LEASE OR OTHERWISE DEAL WITH INTERESTS IN REAL PROPERTY
FOR SAID ENTITY.

NOTE: ADDITIONAL REQUIREMENTS MAY BE NECESSARY UPON REVIEW OF THIS DOCUMENTATION.

. WARRANTY DEED FROM CHERRY STREET LIMITED LIABILITY COMPANY, A COLORADO LIMITED
LIABILITY COMPANY TO FLYWHEEL CAPITAL LLC, A COLORADO LIMITED LIABILITY COMPANY
CONVEYING SUBJECT PROPERTY.




ALTA COMMITMENT

Old Republic National Title Insurance Company
Schedule B-1

(Requirements)

Order Number: ABN70524801-4

The following are the requirements to be complied with:

8. PERSONAL REPRESENTATIVE'S DEED TO FLYWHEEL CAPITAL LLC, ACOLORADO LIMITED LIABILITY
COMPANY IN THE ESTATE OF THOMAS E. LUINSTRA, DECEASED.

NOTE: CAROL J. LUINSTRA WAS APPOINTED PERSONAL REPRESENTATIVE IN THE ESTATE THOMAS
E. LUINSTRA, BY LETTERS RECORDED JANUARY 11, 2013 UNDER RECEPTION NO. 2013005082; AND
RE-RECORDED DECEMBER 15, 2015 UNDER RECEPTION NO. 2015173177.

WARRANTY DEED FROM CAROL J. LUINSTRA TO ELYWHEEL CAPITAL LLC, A COLORADO LIMITED
LIABILITY COMPANY CONVEYING SUBJECT PROPERTY.

|©

NOTE: ADDITIONAL REQUIREMENTS OR EXCEPTIONS MAY BE NECESSARY WHEN THE BUYERS
NAMES ARE ADDED TO THIS COMMITMENT. COVERAGES AND/OR CHARGES REFLECTED HEREIN, IF
ANY, ARE SUBJECT TO CHANGE UPON RECEIPT OF THE CONTRACT TO BUY AND SELL REAL ESTATE
AND ANY AMENDMENTS THERETO.
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Old Republic National Title Insurance Company
Schedule B-2

(Exceptions)

Order Number: ABN70524801-4

The policy or policies to be issued will contain exceptions to the following unless the same are disposed of to the
satisfaction of the Company:

1.

10.

11.

12.

13.

14.

Any facts, rights, interests, or claims thereof, not shown by the Public Records but that could be
ascertained by an inspection of the Land or that may be asserted by persons in possession of the
Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title
that would be disclosed by an accurate and complete land survey of the Land and not shown by the
Public Records.

Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed
by law and not shown by the Public Records.

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date of the
proposed insured acquires of record for value the estate or interest or mortgage thereon covered by
this Commitment.

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority
that levies taxes or assessments on real property or by the Public Records; (b) proceedings by a
public agency that may result in taxes or assessments, or notices of such proceedings, whether or
not shown by the records of such agency or by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the
issuance thereof; (c) water rights, claims or title to water.

EXISTING LEASES AND TENANCIES, IF ANY.

SIGN EASEMENT WITH RIGHT OF INGRESS AND EGRESS AND ELECTRICAL UNDERGROUND
SERVICE EASEMENT AS GRANTED IN DEED RECORDED APRIL 5, 1979 IN BOOK 1884 AT PAGE 625.

RIGHT OF WAY EASEMENT AS GRANTED TO THE MOUNTAIN STATES TELEPHONE AND
TELEGRAPH COMPANY IN INSTRUMENT RECORDED APRIL 12, 1982 IN BOOK 2565 AT PAGE 459.

RESTRICTIONS, PERTAINING TO ZONING AS CONTAINED IN ORDINANCE # 350, SERIES OF 1984,
RECORDED JULY 16, 1984 IN BOOK 3148 AT PAGE 605.

LANDSCAPE PLAN RECORDED OCTOBER 11, 1988 UNDER RECEPTION NO. R-88-0320258.

RESTRICTIONS, PERTAINING TO ZONING AS CONTAINED IN ORDINANCE # 100, SERIES OF 1990,
RECORDED MARCH 06, 1990 UNDER RECEPTION NO. R-90-0020167.

(ITEM INTENTIONALLY DELETED)
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JOINT NOTICE OF PRIVACY POLICY OF

L d Tt[ LAND TITLE GUARANTEE COMPANY

an 1 E LAND TITLE GUARANTEE COMPANY OF SUMMIT COUNTY
LAND TITLE INSURANCE CORPORATION AND

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY

LA EAMTEE Coknhany

— NP T —

This Statement is provided to you as a customer of Land Title Guarantee Company and Meridian Land Title,
LLC, as agents for Land Title Insurance Corporation and Old Republic National Title Insurance Company.

We want you to know that we recognize and respect your privacy expectations and the requirements of federal
and state privacy laws. Information security is one of our highest priorities. We recognize that maintaining your
trust and confidence is the bedrock of our business. We maintain and regularly review internal and external
safeguards against unauthorized access to non-public personal information ("Personal Information").

In the course of our business, we may collect Personal Information about you from:

» applications or other forms we receive from you, including communications sent through TMX, our web-based
transaction management system;

» your transactions with, or from the services being performed by, us, our affiliates, or others;
» aconsumer reporting agency, if such information is provided to us in connection with your transaction;

and

» the public records maintained by governmental entities that we either obtain directly from those entities, or from our
affiliates and non-affiliates.

Our policies regarding the protection of the confidentiality and security of your Personal Information are as follows:
» We restrict access to all Personal Information about you to those employees who need to know that information in
order to provide products and services to you.

» We maintain physical, electronic and procedural safeguards that comply with federal standards to protect your
Personal Information from unauthorized access or intrusion.

» Employees who violate our strict policies and procedures regarding privacy are subject to disciplinary action.

» We regularly access security standards and procedures to protect against unauthorized access to Personal
Information.

WE DO NOT DISCLOSE ANY PERSONAL INFORMATION ABOUT YOU WITH ANYONE FOR ANY PURPOSE THAT IS
NOT PERMITTED BY LAW.

Consistent with applicable privacy laws, there are some situations in which Personal Information may be

disclosed. We may disclose your Personal Information when you direct or give us permission; when we are

required by law to do so, for example, if we are served a subpoena; or when we suspect fraudulent or

criminal activities. We also may disclose your Personal Information when otherwise permitted by applicable

privacy laws such as, for example, when disclosure is needed to enforce our rights arising out of any agreement, transaction or
relationship with you.

Our policy regarding dispute resolution is as follows. Any controversy or claim arising out of or relating to our privacy policy, or
the breach thereof, shall be settled by arbitration in accordance with the rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.




LAND TITLE GUARANTEE COMPANY

Land Title

GUARANTEE DOMRPARY

DISCLOSURE STATEMENTS

— SEHCE 16T —
Note: Pursuant to CRS 10-11-122, notice is hereby given that:

A) The Subject real property may be located in a special taxing district.

B) A certificate of taxes due listing each taxing jurisdiction will be obtained from the county treasurer of the county in which the real
property is located or that county treasurer's authorized agent unless the proposed insured provides written instructions to the
contrary. (for an Owner's Policy of Title Insurance pertaining to a sale of residential real property)

C) The information regarding special districts and the boundaries of such districts may be obtained from the Board of County
Commissioners, the County Clerk and Recorder, or the County Assessor.

Note: Effective September 1, 1997, CRS 30-10-406 requires that all documents received for recording or filing in the clerk and recorder's
office shall contain a top margin of at least one inch and a left, right and bottom margin of at least one half of an inch. The clerk and
recorder may refuse to record or file any document that does not conform, except that, the requirement for the top margin shall not apply to
documents using forms on which space is provided for recording or filing information at the top margin of the document.

Note: Colorado Division of Insurance Regulations 8-1-2 requires that "Every title entity shall be responsible for all matters which appear of
record prior to the time of recording whenever the title entity conducts the closing and is responsible for recording or filing of legal
documents resulting from the transaction which was closed". Provided that Land Title Guarantee Company conducts the closing of the
insured transaction and is responsible for recording the legal documents from the transaction, exception number 5 will not appear on the
Owner's Title Policy and the Lenders Policy when issued.

Note: Affirmative mechanic's lien protection for the Owner may be available (typically by deletion of Exception no. 4 of Schedule B-2 of the
Commitment from the Owner's Policy to be issued) upon compliance with the following conditions:

A) The land described in Schedule A of this commitment must be a single family residence which includes a condominium or
townhouse unit.

B) No labor or materials have been furnished by mechanics or material-men for purposes of construction on the land described in
Schedule A of this Commitment within the past 6 months.

C) The Company must receive an appropriate affidavit indemnifying the Company against un-filed mechanic's and material-men's
liens.

D) The Company must receive payment of the appropriate premium.

E) If there has been construction, improvements or major repairs undertaken on the property to be purchased within six months prior
to the Date of the Commitment, the requirements to obtain coverage for unrecorded liens will include: disclosure of certain
construction information; financial information as to the seller, the builder and or the contractor; payment of the appropriate
premium fully executed Indemnity Agreements satisfactory to the company, and, any additional requirements as may be
necessary after an examination of the aforesaid information by the Company.

No coverage will be given under any circumstances for labor or material for which the insured has contracted for or agreed to pay.
Note: Pursuant to CRS 10-11-123, notice is hereby given:

This notice applies to owner's policy commitments disclosing that a mineral estate has been severed from the surface estate, in Schedule
B-2.

A) That there is recorded evidence that a mineral estate has been severed, leased, or otherwise conveyed from the surface estate
and that there is a substantial likelihood that a third party holds some or all interest in oil, gas, other minerals, or geothermal
energy in the property; and

B) That such mineral estate may include the right to enter and use the property without the surface owner's permission.

Note: Pursuant to CRS 10-1-128(6)(a), It is unlawful to knowingly provide false, incomplete, or misleading facts or information to an
insurance company for the purpose of defrauding or attempting to defraud the company. Penalties may include imprisonment, fines, denial
of insurance, and civil damages. Any insurance company or agent of an insurance company who knowingly provides false, incomplete, or
misleading facts or information to a policyholder or claimant for the purpose of defrauding or attempting to defraud the policyholder or
claimant with regard to a settlement or award payable from insurance proceeds shall be reported to the Colorado Division of Insurance
within the Department of Regulatory Agencies.

Note: Pursuant to Colorado Division of Insurance Regulations 8-1-3, notice is hereby given of the availability of a closing protection
letter for the lender, purchaser, lessee or seller in connection with this transaction.




* Commitment to Insure
ALTA Commitment - 2006 Rev.

* OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY, a Minnesota corporation, (Company) for a valuable
consideration, commits to issue its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed
* Insured named in Schedule A, as owner or mortgagee of the estate or interest in the land described or referred to in Schedule A,
upon payment of the premiums and charges and compliance with the requirements; all subject to the provisions of Schedule A
+ * and B and to the Conditions of this Commitment.

* * This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company. All liability and obligation under this commitment shall cease and terminate six months after
the Effective Date or when the policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue such policy or policies is not
the fault of the Company.

*
x
%

CONDITIONS AND STIPULATIONS

1. The term "mortgage"”, when used herein, shall include deed of trust, trust deed, or other security instrument.

2. Ifthe proposed Insured has or acquires actual knowledge of any defect, lien, encumbrance, adverse claim or other matter affecting the estate or
interest or mortgage thereon covered by this Commitment other than those shown in Schedule B hereof, and shall fail to disclose such knowledge to
Company in writing, the Company shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the
Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such knowledge to the Company, or if the
Company otherwise acquires actual knowledge of any such defect, lien, encumbrance, adverse claim or other matter, the Company at its option may
amend Schedule B of this Commitment accordingly, but such amendment shall not relieve the Company from liability previously incurred pursuant to
paragraph 3 of these Conditions and Stipulations.

3.  Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties included under the definition of
Insured in the form of policy or policies committed for and only for actual loss incurred in reliance hereon in undertaking in good faith (a) to comply
with the requirements hereof or (b) to eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy or policies committed for and such
liability is subject to the insuring provisions and the Conditions and Stipulations and the Exclusions from Coverage of the form of policy or policies
committed for in favor of the proposed Insured which are hereby incorporated by reference and are made a part of this Commitment except as
expressly modified herein.

4.  This commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report of the condition of title. Any action
or actions or rights of action that the proposed Insured may have or may bring against the Company arising out of the status of the title to the estate or
interest or the status of the mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this Commitment.

5. The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is $2,000,000 or less shall be arbitrated at
the option of either the Company or the Insured as the exclusive remedy of the parties. You may review a copy of the arbitration rules at

www.alta.org.
STANDARD EXCEPTIONS

In addition to the matters contained in the Conditions and Stipulations and Exclusions from Coverage above referred to, this Commitment is also subject to the
following:
1. Rights or claims of parties in possession not shown by the Public Records.
2. Easements, or claims of easements, not shown by the Public Records.
3. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, and any facts which a correct survey or inspection of the Land would
disclose and which are not shown by the Public Records.
4. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the Public Records.
5. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the Public Records or attaching subsequent to the
effective date hereof but prior to the date the proposed insured acquires of record for value the estate or interest or mortgage thereon covered by this
Commitment.

IN WITNESS WHEREOF, Old Republic National Title Insurance Company has caused its corporate name and seal to be affixed by its duly authorized officers on
the date shown in Schedule A to be valid when countersigned by a validating officer or other authorized signatory.

Issued by:

Land Title Guarantee Company
3033 East First Avenue

Suite 600

“|Dll,‘

» ’
WY \—TITLE ‘y
> \\P /e
N +* * 4(9 4‘

4

2,

Old Republic National Title Insurance Company
a Stock Company

400 Second Avenue South

Minneapolis, Minnesota 55401

Denver, Colorado 80206 N év * ¥ X O_» <, (612)371-1111
303-321-1880 - Y-
29« i -
g 02 o
) jf_, g -5 o President " E—
= = - o= AMERICAN
dohn E. Freyer, Jr 'r' 9(9 * x * b@ :‘ LAND TITLE
Presicent ., 070 . )\“*4 S ASSOCIATION
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Rande Yeager
Secretary



http://www.alta.org/

INVOICE

Land Title Guarantee Company
5975 Greenwood Plaza Blvd Suite 125

Land Title Greenwood Village, CO 80111
GUARANTEE COMPANY 303_270_0445
WWW.LTGC.COM
Reference
SENN VISCIANO CANGES PC
MATTHEW D PLUSS Your Reference Number: TBD Commitment - 70524801
1700 LINCOLN ST #4500 Our Order Number: CC-155983
DENVER, CO 80203 Our Customer Number: 2774.14

Invoice Requested by: MATTHEW D PLUSS
Invoice (Process) Date: December 29, 2016
Transaction Invoiced By: Web Services
Email Address: invoicing@Itgc.com

Invoice Number: CC-155983 Date:  December 29, 2016
Order Number: 70524801
Property Address: 2135 SOUTH CHERRY STREET DENVER 80222
Buyer/Borrower: A Buyer To Be Determined

Invoice Charges

Service: TBD Commitment $383.00
Ref: 70524801
Addr: 2135 SOUTH CHERRY STREET
Party: CHERRY STREET LIMITED LIABILITY COMPANY, A COLORADO
LIMITED LIABILITY COMPANY

$383.00
Total Amount Invoiced: $0.00
Less Payment(s): $383.00

Balance Due:

Due and Payable upon receipt

Please make check payable to Land Title Guarantee Company and send to the address at the top of Page 1.
Please reference Invoice Number CC-155983 on your Payment

Page 1
invoice.odt 14420 07/2015 07/30/13 11:06:43 AM



If you want information about coverage or need assistance to resolve complaints, please call our toll free number: 1-800-729-1902. If you make a claim under
your policy, you must furnish written notice in accordance with Section 3 of the Conditions. Visit our World-Wide Web site at hitp.//www.stewart.com.
ALTA Owner's Policy (6/17/06)

OWNER'S POLICY OF TITLE INSURANCE
ISSUED BY

STEWART TITLE GUARANTY COMPANY

Any notice of claim and any other notice or statement in writing required to be given to the Company under this Policy must
be given to the Company at the address shown in Section 18 of the Conditions.

COVERED RISKS

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE B AND THE
CONDITIONS, STEWART TITLE GUARANTY COMPANY, a Texas corporation, (the “Company”) insures, as of Date of Policy and, to the
extent stated in Covered Risks 9 and 10, after Date of Policy, against loss or damage, not exceeding the Amount of Insurance, sustained or
incurred by the Insured by reason of;

1. Title being vested other than as stated in Schedule A.

2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but is not limited to insurance against loss from

(a) Adefectin the Title caused by
(iy forgery, fraud, undue influence, duress, incompetency, incapacity, or impersonation;

(ii) failure of any person or Entity to have authorized a transfer or conveyance;

(i) a document affecting Title not properly created, executed, witnessed, sealed, acknowledged, notarized, or delivered;

(iv) failure to perform those acts necessary to create a document by electronic means authorized by law;

(v) adocument executed under a falsified, expired, or otherwise invalid power of attorney;

(viy a document not properly filed, recorded, or indexed in the Public Records including failure to perform those acts by electronic
means authorized by law; or

(vii) a defective judicial or administrative proceeding.

(b) The lien of real estate taxes or assessments imposed on the Title by a governmental authority due or payable, but unpaid.

(¢) Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land. The term "encroachment" includes encroachments of existing improvements
located on the Land onto adjoining land, and encroachments onto the Land of existing improvements located on adjoining land.

Unmarketable Title.

No right of access to and from the Land.

The violation or enforcement of any law, ordinance, permit, or governmental regulation (including those relating to building and zoning)

restricting, regulating, prohibiting, or relating to

(a) the occupancy, use, or enjoyment of the Land;

(b) the character, dimensions, or location of any improvement erected on the Land;

(c) the subdivision of land; or

(d) environmental protection

if a notice, describing any part of the Land, is recorded in the Public Records setting forth the violation or intention to enforce, but only to

the extent of the violation or enforcement referred to in that notice.

6. An enforcement action based on the exercise of a governmental police power not covered by Covered Risk 5 if a notice of the
enforcement action, describing any part of the Land, is recorded in the Public Records, but only to the extent of the enforcement referred
to in that notice.

7. The exercise of the rights of eminent domain if a notice of the exercise, describing any part of the Land, is recorded in the Public
Records.

8. Any taking by a governmental body that has occurred and is binding on the rights of a purchaser for value without Knowledge.

ok

Countersigned by:

stewart ~
LULLL‘&, [\ L T title guaranty company , % %; //ﬂ%\

Matt Morris
Authorized Countersignature G President and CEOQ
T AWE Sl

Stewart Title Guaranty Company
55 Madison Street, Suite 400
Denver, CO 80206

(303) 331-0333

Agent ID: 06J050

Denise Catraux
Secretary
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COVERED RISKS (Continued)

9. Title being vested other than as stated in Schedule A or being defective

(a) as a result of the avoidance in whole or in part, or from a court
order providing an alternative remedy, of a transfer of all or any
part of the title to or any interest in the Land occuirring prior to the
transaction vesting Title as shown in Schedule A because that
prior transfer constituted a fraudulent or preferential transfer
under federal bankruptcy, state insolvency, or similar creditors'
rights laws; or

(b) because the instrument of transfer vesting Title as shown in
Schedule A constitutes a preferential transfer under federal
bankruptcy, state insolvency, or similar creditors' rights laws by
reason of the failure of its recording in the Public Records

(i) to be timely;or
(i) to impart notice of its existence to a purchaser for value or to
a judgment or lien creditor.

10. Any defect in or lien or encumbrance on the Title or other matter

included in Covered Risks 1 through 9 that has been created or
attached or has been filed or recorded in the Public Records
subsequent to Date of Policy and prior to the recording of the deed or
other instrument of transfer in the Public Records that vests Title as
shown in Schedule A.

The Company will also pay the costs, attorneys' fees, and expenses
incurred in defense of any matter insured against by this Policy, but only
to the extent provided in the Conditions.

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this
policy, and the Company will not pay loss or damage, costs, attorneys'
fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including
those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement
erected on the Land,;

(iify the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental

regulations. This Exclusion 1(a) does not modify or limit the coverage

provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does not
modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit
the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public Records
at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant
prior to the date the Insured Claimant became an Insured under
this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this
does not modify or limit the coverage provided under Covered
Risk 9 and 10); or

(e) resulting in loss or damage that would not have been sustained if
the Insured Claimant had paid value for the Title.

Any claim, by reason of the operation of federal bankruptcy, state

insolvency, or similar creditors' rights laws, that the transaction

vesting the Title as shown in Schedule A, is

(a) a fraudulent conveyance or fraudulent transfer; or

(b) a preferential transfer for any reason not stated in Covered Risk
9 of this policy.

Any lien on the Title for real estate taxes or assessments imposed by

governmental authority and created or attaching between Date of

Policy and the date of recording of the deed or other instrument of

transfer in the Public Records that vests Title as shown in Schedule

A.

CONDITIONS

1. DEFINITION OF TERMS
The following terms when used in this policy mean:

(a) “Amount of Insurance™ The amount stated in Schedule A, as
may be increased or decreased by endorsement to this policy,
increased by Section 8(b), or decreased by Sections 10 and 11
of these Conditions.

(b) “Date of Policy”: The date designated as "Date of Policy” in
Schedule A.

(c) “Entity": A corporation, partnership, trust, limited liability
company, or other similar legal entity.

(d) “Insured": The Insured named in Schedule A.

(i) the term "Insured” also includes
(A) successors fo the Title of the Insured by operation of law
as distinguished from purchase, including heirs,
devisees, survivors, personal representatives, or next of
kin;

successors to an Insured by dissolution, merger,

consolidation, distribution, or reorganization;

(C) successors to an Insured by its conversion to another

kind of Entity;

a grantee of an Insured under a deed delivered without

payment of actual valuable consideration conveying the

Title

(1) if the stock, shares, memberships, or other equity
interests of the grantee are wholly-owned by the
named Insured.

(2) if the grantee wholly owns the named Insured.

(3) if the grantee is wholly-owned by an affiliated Entity
of the named Insured, provided the affiliated Entity
and the named Insured are both wholly-owned by
the same person or Entity, or

(4) if the grantee is a trustee or beneficiary of a trust
created by a written instrument established by the

(B

~

(D

<

Insured named in Schedule A for estate planning
purposes.

(i) with regard to (A), (B), (C), and (D) reserving, however, all
rights and defenses as to any successor that the Company
would have had against any predecessor Insured.

(e) "Insured Claimant": An Insured claiming loss or damage.

(i "Knowledge" or "Known": Actual knowledge, not constructive
knowledge or notice that may be imputed to an Insured by
reason of the Public Records or any other records that impart
constructive notice of matters affecting the Title.

(g) "Land": The land described in Schedule A, and affixed
improvements that by law constitute real property. The term
"Land” does not include any property beyond the lines of the
area described in Schedule A, nor any right, title, interest, estate,
or easement in abutting streets, roads, avenues, alleys, lanes,
ways, or waterways, but this does not modify or limit the extent
that a right of access to and from the Land is insured by this
policy.

(h) "Mortgage": Mortgage, deed of frust, trust deed, or other
security instrument, including one evidenced by electronic
means authorized by law.

(i) "Public Records": Records established under state statutes at
Date of Policy for the purpose of imparting constructive notice of
matters relating to real property to purchasers for value and
without Knowledge. With respect to Covered Risk 5(d), "Public
Records" shall also include environmental protection liens filed in
the records of the clerk of the United States District Court for the
district where the Land is located.

() “Title": The estate or interest described in Schedule A.

"Unmarketable Title”: Title affected by an alleged or apparent

matter that would permit a prospective purchaser or lessee of the

Title or lender on the Title to be released from the obligation to

purchase, lease, or lend if there is a contractual condition

requiring the delivery of marketable title.

—
<
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CONDITIONS (Continued)

CONTINUATION OF INSURANCE

The coverage of this policy shall continue in force as of Date of
Policy in favor of an Insured, but only so long as the Insured retains
an estate or interest in the Land, or holds an obligation secured by a
purchase money Mortgage given by a purchaser from the Insured, or
only so long as the Insured shall have liability by reason of warranties
in any transfer or conveyance of the Title. This policy shall not
continue in force in favor of any purchaser from the Insured of either
(i) an estate or interest in the Land, or (i) an obligation secured by a
purchase money Mortgage given to the Insured.

NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT

The Insured shall notify the Company promptly in writing (i) in case of
any litigation as set forth in Section 5(a) of these Conditions, (ii) in
case Knowledge shall come to an Insured hereunder of any claim of
title or interest that is adverse to the Title, as insured, and that might
cause loss or damage for which the Company may be liable by virtue
of this policy, or (iii) if the Title, as insured, is rejected as
Unmarketable Title. If the Company is prejudiced by the failure of the
Insured Claimant to provide prompt notice, the Company's liability to
the Insured Claimant under the policy shall be reduced to the extent
of the prejudice.

PROOF OF LOSS

In the event the Company is unable to determine the amount of loss
or damage, the Company may, at its option, require as a condition of
payment that the Insured Claimant furnish a signed proof of
loss. The proof of loss must describe the defect, lien, encumbrance,
or other matter insured against by this policy that constitutes the
basis of loss or damage and shall state, to the extent possible, the
basis of calculating the amount of the loss or damage.

DEFENSE AND PROSECUTION OF ACTIONS

(a) Upon written request by the Insured, and subject to the options
contained in Section 7 of these Conditions, the Company, at its
own cost and without unreasonable delay, shall provide for the
defense of an Insured in litigation in which any third party asserts
a claim covered by this policy adverse to the Insured. This
obligation is limited to only those stated causes of action alleging
matters insured against by this policy. The Company shall have
the right to select counsel of its choice (subject to the right of the
Insured to object for reasonable cause) to represent the Insured
as to those stated causes of action. It shall not be liable for and
will not pay the fees of any other counsel. The Company will not
pay any fees, costs, or expenses incurred by the Insured in the
defense of those causes of action that allege matters not insured
against by this policy.

(b) The Company shall have the right, in addition to the options
contained in Section 7 of these Conditions, at its own cost, to
institute and prosecute any action or proceeding or to do any
other act that in its opinion may be necessary or desirable to
establish the Title, as insured, or to prevent or reduce loss or
damage to the Insured. The Company may take any appropriate
action under the terms of this policy, whether or not it shall be
liable to the Insured. The exercise of these rights shall not be an
admission of liabifity or waiver of any provision of this policy. If
the Company exercises its rights under this subsection, it must
do so diligently.

(c) Whenever the Company brings an action or asserts a defense as
required or permitted by this policy, the Company may pursue
the litigation to a final determination by a court of competent
jurisdiction, and it expressly reserves the right, in its sole
discretion, to appeal any adverse judgment or order.

DUTY OF INSURED CLAIMANT TO COOPERATE

(a) In all cases where this policy permits or requires the Company to
prosecute or provide for the defense of any action or proceeding
and any appeals, the Insured shali secure to the Company the
right to so prosecute or provide defense in the action or
proceeding, including the right to use, at its option, the name of
the Insured for this purpose. Whenever requested by the
Company, the Insured, at the Company's expense, shall give the

7.

Company all reasonable aid (i) in securing evidence, obtaining
witnesses, prosecuting or defending the action or proceeding, or
effecting settlement, and (ii) in any other lawful act that in the
opinion of the Company may be necessary or desirable to
establish the Title or any other matter as insured. If the
Company is prejudiced by the failure of the Insured to furnish the
required cooperation, the Company's obligations to the Insured
under the policy shall terminate, including any liability or
obligation to defend, prosecute, or continue any litigation, with
regard to the matter or matters requiring such cooperation.

(b) The Company may reasonably require the Insured Claimant to
submit to examination under oath by any authorized
representative of the Company and to produce for examination,
inspection, and copying, at such reasonable times and places as
may be designated by the authorized representative of the
Company, all records, in whatever medium maintained, including
books, ledgers, checks, memoranda, correspondence, reports,
e-mails, disks, tapes, and videos whether bearing a date before
or after Date of Policy, that reasonably pertain to the loss or
damage. Further, if requested by any authorized representative
of the Company, the Insured Claimant shall grant its permission,
in writing, for any authorized representative of the Company to
examine, inspect, and copy all of these records in the custody or
control of a third party that reasonably pertain to the loss or
damage. All information designated as confidential by the
Insured Claimant provided to the Company pursuant to this
Section shall not be disclosed to others unless, in the reasonable
judgment of the Company, it is necessary in the administration of
the claim. Failure of the Insured Claimant to submit for
examination under oath, produce any reasonably requested
information, or grant permission to secure reasonably necessary
information from third parties as required in this subsection,
unless prohibited by law or governmental regulation, shall
terminate any liability of the Company under this policy as to that
claim.

OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS;

TERMINATION OF LIABILITY

In case of a claim under this policy, the Company shall have the

following additional options:

(a) To Pay or Tender Payment of the Amount of Insurance. To pay
or tender payment of the Amount of Insurance under this policy
together with any costs, attorneys' fees, and expenses incurred
by the Insured Claimant that were authorized by the Company
up to the time of payment or tender of payment and that the
Company is obligated to pay. Upon the exercise by the
Company of this option, all liability and obligations of the
Company to the Insured under this policy, other than to make the
payment required in this subsection, shall terminate, including
any liability or obligation to defend, prosecute, or continue any
litigation.

(b) To Pay or Otherwise Settle With Parties Other Than the Insured
or With the Insured Claimant.

(i) to pay or otherwise settle with other parties for or in the
name of an Insured Claimant any claim insured against
under this policy. In addition, the Company will pay any
costs, attorneys' fees, and expenses incurred by the Insured
Claimant that were authorized by the Company up to the
time of payment and that the Company is obligated to pay;
or

(i) to pay or otherwise settle with the Insured Claimant the loss
or damage provided for under this policy, together with any
costs, attorneys' fees, and expenses incurred by the Insured
Claimant that were authorized by the Company up to the
time of payment and that the Company is obligated to pay.

Upon the exercise by the Company of either of the options
provided for in subsections (b)(i) or (i), the Company's
obligations to the Insured under this policy for the claimed loss or
damage, other than the payments required to be made, -shall
terminate, including any liability or obligation to defend,
prosecute, or continue any litigation.
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10.

11,

12.

13.

CONDITIONS (Continued)

DETERMINATION AND EXTENT OF LIABILITY

This policy is a contract of indemnity against actual monetary loss or

damage sustained or incurred by the Insured Claimant who has

suffered loss or damage by reason of matters insured against by this
policy.

(a) The extent of liability of the Company for loss or damage under

this policy shall not exceed the lesser of

(i) the Amount of Insurance; or

(i) the difference between the value of the Title as insured and
the value of the Title subject to the risk insured against by
this policy.

If the Company pursues its rights under Section 5 of these

Conditions and is unsuccessful in establishing the Title, as

insured,

(iy the Amount of Insurance shall be increased by 10%, and

(i) the Insured Claimant shall have the right to have the loss or
damage determined either as of the date the claim was
made by the Insured Claimant or as of the date it is settled
and paid.

(c) In addition to the extent of liability under (a) and (b), the
Company will also pay those costs, attorneys' fees, and
expenses incurred in accordance with Sections 5 and 7 of these
Conditions.

LIMITATION OF LIABILITY

(a) If the Company establishes the Title, or removes the alleged

defect, lien, or encumbrance, or cures the lack of a right of

access to or from the Land, or cures the claim of Unmarketable

Title, all as insured, in a reasonably diligent manner by any

method, including litigation and the completion of any appeals, it

shall have fully performed its obligations with respect to that
matter and shall not be liable for any loss or damage caused to
the Insured.

In the event of any litigation, including litigation by the Company

or with the Company's consent, the Company shall have no

liability for loss or damage until there has been a final
determination by a court of competent jurisdiction, and
disposition of all appeals, adverse to the Title, as insured.

(¢) The Company shall not be liable for loss or damage to the
Insured for liability voluntarily assumed by the Insured in settling
any claim or suit without the prior written consent of the
Company.

REDUCTION OF INSURANCE; REDUCTION OR TERMINATION

OF LIABILITY

All payments under this policy, except payments made for costs,

attorneys' fees, and expenses, shall reduce the Amount of Insurance

by the amount of the payment.

LIABILITY NONCUMULATIVE

The Amount of Insurance shall be reduced by any amount the

Company pays under any policy insuring a Mortgage to which

exception is taken in Schedule B or to which the Insured has agreed,

assumed, or taken subject, or which is executed by an Insured after

Date of Policy and which is a charge or lien on the Title, and the

amount so paid shall be deemed a payment to the Insured under this

policy.

PAYMENT OF LOSS

When liability and the extent of loss or damage have been definitely

fixed in accordance with these Conditions, the payment shall be

made within 30 days.

RIGHTS OF RECOVERY UPON PAYMENT OR SETTLEMENT

(a) Whenever the Company shall have settled and paid a claim under
this policy, it shall be subrogated and entitled to the rights of the
Insured Claimant in the Title and all other rights and remedies in
respect to the claim that the Insured Claimant has against any person
or property, to the extent of the amount of any loss, costs, attorneys'
fees, and expenses paid by the Company. If requested by the
Company, the Insured Claimant shall execute documents to evidence
the transfer to the Company of these rights and remedies. The
Insured Claimant shall permit the Company to sue, compromise, or
settle in the name of the Insured Claimant and to use the name of the
Insured Claimant in any transaction or litigation involving these
rights and remedies.

(b)

14.

15.

16.

17.

18.

If a payment on account of a claim does not fully cover the
loss of the Insured Claimant, the Company shall defer the
exercise of its right to recover until after the Insured Claimant
shall have recovered its loss.

The Company's right of subrogation includes the rights of the
Insured to indemnities, guaranties, other policies of insurance, or
bonds, notwithstanding any terms or conditions contained in
those instruments that address subrogation rights.

ARBITRATION

Either the Company or the Insured may demand that the claim or
controversy shall be submitted to arbitration pursuant to the Title
Insurance Arbitration Rules of the American Land Title Association
(“Rules”). Except as provided in the Rules, there shall be no joinder
or consolidation with claims or controversies of other persons.
Arbitrable matters may include, but are not limited to, any
controversy or claim between the Company and the Insured arising
out of or relating to this policy, any service in connection with its
issuance or the breach of a policy provision, or to any other
controversy or claim arising out of the transaction giving rise to this
policy. All arbitrable matters when the Amount of Insurance is
$2,000,000 or less shall be arbitrated at the option of either the
Company or the Insured. All arbitrable matters when the Amount of
Insurance is in excess of $2,000,000 shall be arbitrated only when
agreed to by both the Company and the Insured. Arbitration
pursuant to this policy and under the Rules shall be binding upon the
parties. Judgment upon the award rendered by the Arbitrator(s) may
be entered in any court of competent jurisdiction.

LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE
CONTRACT

(a) This policy together with all endorsements, if any, attached to it
by the Company is the entire policy and contract between the
Insured and the Company. In interpreting any provision of this
policy, this policy shalil be construed as a whole.

Any claim of loss or damage that arises out of the status of the
Title or by any action asserting such claim shall be restricted to
this policy.

(c) Any amendment of or endorsement to this policy must be in
writing and authenticated by an authorized person, or expressly
incorporated by Schedule A of this policy.

Each endorsement to this policy issued at any time is made a
part of this policy and is subject to all of its terms and
provisions. Except as the endorsement expressly states, it does
not () modify any of the terms and provisions of the policy, (ii)
modify any prior endorsement, (i) extend the Date of Policy, or
(v} increase the Amount of Insurance.

SEVERABILITY

In the event any provision of this policy, in whole or in part, is held
invalid or unenforceable under applicable law, the policy shall be
deemed not to include that provision or such part held to be invalid,
but all other provisions shall remain in full force and effect.

CHOICE OF LAW; FORUM

(a) Choice of Law: The Insured acknowledges the Company has
underwritten the risks covered by this policy and determined the
premium charged therefor in reliance upon the law affecting
interests in real property and applicable to the interpretation,
rights, remedies, or enforcement of policies of title insurance of
the jurisdiction where the Land is located.

Therefore, the court or an arbitrator shall apply the law of the
jurisdiction where the Land is located to determine the validity of
claims against the Title that are adverse to the Insured and to
interpret and enforce the terms of this policy. In neither case
shall the court or arbitrator apply its conflicts of law principles to
determine the applicable law.

Choice of Forum: Any litigation or other proceeding brought by
the Insured against the Company must be filed only in a state or
federal court within the United States of America or its territories
having appropriate jurisdiction.

NOTICES, WHERE SENT

Any notice of claim and any other notice or statement in writing
required to be given to the Company under this policy must be given
to the Company at Claims Department at P.O. Box 2029, Houston,
TX 77252-2029.

(b)

(b)
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ALTA OWNER'S POLICY (6/17/06)

SCHEDULE A
Name and Address of Stewart Title Guaranty Company
Title Insurance Company: P.O. Box 2029, Houston, TX 77252

File No.: 16000310204

Address Reference: 4500 East Evans Avenue, Denver, CO 80222
(For Company Reference Purposes Only)

Amount of Insurance: $3,725,000.00
Date of Policy: July 19, 2016 at 5:30 P.M.

1. Name of Insured:

4500 E. Evans, LLC, a Delaware limited liability company

2. The estate or interest in the Land that is insured by this policy is:

Fee Simple
3. Title is vested in:
4500 E. Evans, LLC, a Delaware limited liability company
4, The Land referred to in this policy is described as follows:

Lots 1 to 12, inclusive, Block 6, Warren's University Heights,

Policy No.: 0-9301-003877886

Premium: $3,537.00

Together with a sign easement appurtenant thereto, which easement was created by deed recorded April 5, 1979 in

Book 1884 at Page 625,

and except that portion of said lots described in Rule and Order recorded November 16, 2001 at Reception No.

2001194599,
City and County of Denver, State of Colorado.
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ALTA OWNER'S POLICY (6/17/06)

SCHEDULE B

File No.: 16000310204 Policy No.: 0-9301-003877886

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or
expenses) that arise by reason of:

1.

2.

Rights or claims of parties in possession, not shown by the public records.
Easements, or claims of easements, not shown by the public records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the title that would be
disclosed by an accurate and complete land survey of the Land and not shown by the public records.

Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and not
shown by the public records.

. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof;

(c) minerals of whatsoever kind, subsurface and surface substances, in, on, under and that may be produced from
the Land, together with all rights, privileges, and immunities relating thereto, whether or not the matters excepted
under (a), (b) or (c) are shown by the Public Records or listed in Schedule B.

Water rights, claims or title to water.

7. Taxes for the year 2016, a lien, but not yet due or payable.
8. Terms and conditions set forth in deed recorded April 5, 1979 in Book 1884 at Page 625.
9. Cable Television Installation Agreement recorded September 13, 1990 at Reception No. 90-0084761.
10. Rights of hotel guests, under unrecorded leases, without rights of first refusal to purchase the property.
11. Deed of Trust from 4500 E. Evans, LL.C, a Delaware limited liability company to the Public Trustee of Denver
County, Colorado for the benefit of ANB Bank, in the amount of $2,235,000.00 dated July 15, 2016 and recorded
July 19, 2016 at Reception No. 2016094794,
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Anti-Fraud Statement
CRS 10-1-128

File No.: 16000310204

"It is unlawful to knowingly provide false, incomplete, or misleading facts or information to an insurance company for the
purpose of defrauding or attempting to defraud the company. Penalties may include imprisonment, fines, denial of
insurance and civil damages. Any insurance company or agent of an insurance company who knowingly provides false,
incomplete, or misleading facts or information to a policyholder or claimant for the purpose of defrauding or attempting to
defraud the policyholder or claimant with regard to a settlement or award payable from insurance proceeds shall be
reported to the Colorado division of insurance within the department of regulatory agencies.”



CO STG Endorsement 110.1 Deletion of Exception
ALTA Owner

STEWART TITLE GUARANTY COMPANY

File No.: 16000310204

ENDORSEMENT
ATTACHED TO AND MADE A PART OF POLICY OF TITLE INSURANCE
SERIAL NUMBER 0-9301-003877886

Issued by

Said Policy is hereby amended by deleting Exceptions 1 - 5, of Schedule B.

Charge: $65.00

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any prior
endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and provisions of the
policy and any prior endorsements, nor does it extend the effective date of the policy and any prior endorsements, nor

does it increase the face amount thereof.

Signed under seal for the Company, but this endorsement is to be valid only when it bears an authorized countersignature.

Countersigned by:

Authorized Countersignature

Stewart Title Guaranty Company
55 Madison Street, Suite 400
Denver, CO 80206

Agent ID: 08J050

Endorsement
Serial No.

File No. 16000310204
STG CLTABommot101? Deletion of Exception
ALTA Owner

stewart

title guaranty company
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Matt Morrlg
President and CEQ

Denise Catraux
Secretary
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ALTA Endorsement 9.2-06 (Restrictions, Encroachments, Minerals-Improved Land; Owner's)

ENDORSEMENT
ATTACHED TO POLICY NUMBER 0-9301-003877886
ISSUED BY

STEWART TITLE GUARANTY COMPANY

File No.: 16000310204 Charge: $707.00

The Company insures against loss or damage sustained by the Insured by reason of:

1.

3.

4.

The existence, at Date of Policy, of any of the following unless expressly excepted in Schedule B:

a.

Present violations on the Land of any enforceable covenants, conditions, or restrictions, or any existing
improvements on the Land that violate any building setback lines shown on a plat of subdivision recorded or filed
in the Public Records.

Any instrument referred to in Schedule B as containing covenants, conditions, or restrictions on the Land that, in
addition, (i) establishes an easement on the Land; (ii) provides for an option to purchase, a right of first refusal, or
the prior approval of a future purchaser or occupant, or (iii) provides a right of reentry, possibility of reverter, or
right of forfeiture because of violations on the Land of any enforceable covenants, conditions, or restrictions.

Any encroachment of existing improvements located on the Land onto adjoining land, or any encroachment onto
the Land of existing improvements located on adjoining land.

Any encroachment of existing improvements located on the Land onto that portion of the Land subject to any
easement excepted in Schedule B.

Any notices of violation of covenants, conditions, or restrictions relating to environmental protection recorded or
filed in the Public Records.

Damage to existing buildings:

a.

That are located on or encroach upon that portion of the Land subject to any easement excepted in Schedule B,
which damage results from the exercise of the right to maintain the easement for the purpose for which it was
granted or reserved,;

Resulting from the future exercise of any right existing at Date of Policy to use the surface of the Land for the
extraction or development of minerals excepted from the description of the Land or excepted in Schedule B.

Any final court order or judgment requiring the removal from any land adjoining the Land of any encroachment, other
than fences, landscaping, or driveways, excepted in Schedule B.

Any final court order or judgment denying the right to maintain any existing building on the Land because of any
violation of covenants, conditions, or restrictions, or building setback lines shown on a plat of subdivision recorded or
filed in the Public Records.

Wherever in this endorsement the words "covenants, conditions, or restrictions" appear, they shall not be deemed to refer
to or include the terms, covenants, conditions, or limitations contained in an instrument creating a lease.

As used in paragraphs 1.a. and 4, the words “covenants, conditions, or restrictions” do not include any covenants,
conditions, or restrictions (a) relating to obligations of any type to perform maintenance, repair, or remediation on the
Land, or (b) pertaining to environmental protection of any kind or nature, including hazardous or toxic matters, conditions,
or substances, except to the extent that a notice of a violation or alieged violation affecting the Land has been recorded or
filed in the Public Records at Date of Policy and is not excepted in Schedule B.

Copyright 2006-2009 American Land Title Association. All rights reserved.
The use of this Form is restricted to ALTA licensees and ALTA members in good standing as of the date of use.
All other uses are prohibited. Reprinted under license from the American Land Title Association.
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ALTA Endorsement 9.2-06 (Restrictions, Encroachments, Minerals-Improved Land; Owner's)

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and
provisions of the policy, (i} modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of
the policy and of any prior endorsements.

Countersigned by:
stewart 2
Z\U\ . [\ TN title guaranty company d/?;? m\'
R e A L ” Matt Morris

N
"Ly”i

Stewart Title Guaranty Company
55 Madison Street, Suite 400
Denver, CO 80206 . ',ﬂwﬂmﬁ e
Agent ID: 06J050 Denise Carraux
Secretary
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Arbitration Endorsement OP

ENDORSEMENT

ATTACHED TO POLICY NUMBER 0-9301-003877886

ISSUED BY

STEWART TITLE GUARANTY COMPANY

File No.: 16000310204

Charge: $0.00

Any provisions in the Conditions of this policy referring to Arbitration are hereby deleted.

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of
[nsurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of

the policy and of any prior endorsements.

Countersigned by:

Z\ U\J_,{_‘a, LJ/VW-,JM..’

Authorized Countersignature

Stewart Title Guaranty Company
55 Madison Street, Suite 400
Denver, CO 80206

Agent ID: 06J050

Endorsement
Serial No.

File No. 16000310204
Arbitration Endorsement OP
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ALTA Endorsement 17-06 (Access and Entry)

ENDORSEMENT
ATTACHED TO POLICY NUMBER 0-9301-003877886
ISSUED BY

STEWART TITLE GUARANTY COMPANY
File No.: 16000310204 Charge: $500.00

The Company insures against loss or damage sustained by the Insured if, at Date of Policy (i) the Land does not abut and
have both actual vehicular and pedestrian access to and from East Evans Avenue and South Clermont Street (the
“Street”), (ii) the Street is not physically open and publicly maintained, or (iii) the Insured has no right to use existing curb
cuts or entries along that portion of the Street abutting the Land.

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of
the policy and of any prior endorsements.

Countersigned by:

Stewart  zvo s

Z\.ULL,L‘Q,, [\JMM

riz i Matt Morris
Authorized Countersignature i o Mt Morr
x5f§>g\".\.-’:;':~g‘f7_&“j.1

Stewart Title Guaranty Company
55 Madison Street, Suite 400
Denver, CO 80206

Agent [D; 08J050

Denise CArraux
Secrotary

Endorsement
Serial No. E-9361-042427946

Copyright 2006-2009 American Land Title Association. All rights reserved.
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ALTA Endorsement 25-06 (Same as Survey) Adopted 10/16/08

ENDORSEMENT
ATTACHED TO POLICY NUMBER 0-9301-003877886
ISSUED BY

STEWART TITLE GUARANTY COMPANY
File No.. 16000310204 Charge: $0.00

The Company insures against loss or damage sustained by the Insured by reason of the failure of the Land as described
in Schedule A to be the same as that identified on the survey made by Don E. Johnson dated April 26, 2016, and
desighated Job No. 160445.

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the terms and
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of
the policy and of any prior endorsements.

Countersigned by:

t ‘ . _
.ULLL(L,, uQJ‘vV'*—leJL.J - Matt Morris

Authorized Countersignature e Prosident ad CEO
B

W

DA U

Stewart Title Guaranty Company
55 Madison Street, Suite 400 k& Ay AAL ' A
Denver, CO 80206 T EX RS —e == o
Agent ID: 08J050 IR Denise Cafraux

Secretary
Endorsement
Serial No. E-9388-026844156
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When Recorded Mail To:
CREA-Flywheel Evans LandCo, LLC

Attention: Benjamin Hrouda
2828 N. Speer Blvd.

Ste. 220

Denver, CO 80211

CREA-FLYWHEEL EVANS LANDCO, LLC
DEVELOPMENT AGREEMENT

This Development Agreement (this "Agreement") is entered into as of the date set forth on
the City's signature page below (the "Effective Date") by and between CREA-Flywheel Evans
LandCo, LLC, a Colorado limited liability company, its successors and assigns ("Flywheel") and
the City and County of Denver, a home rule city and municipal corporation of the State of Colorado
(the "City") (each, a "Party" and, collectively, the "Parties").

RECITALS

A Flywheel is the owner of the real property located at the northwest corner of the intersection
of East Warren Avenue and South Clermont Street in the City, containing approximately 5.3314
acres, as legally described on the attached Exhibit “A” and depicted in the ALTA/ASCM survey
included as Exhibit “A-17 (the "Property”). The Property is adjacent to the Regional
Transportation District Colorado Station light rail station (“Colorado Station™).

B. In an attempt to realize the City’s vision for the area near Colorado Station, including
affordable housing, integrated development, and privately maintained public open space, Flywheel
desires to develop the Property as a multi-phased, pedestrian-friendly, urban, mixed-use
development with residential, commercial, and retail uses, and a variety of publicly accessible and
useable open spaces, including but not limited to enhanced connections to transit facilitics, plazas,
or streets, enhanced pedestrian environment, and/or enhanced public spaces (the "Project”).

C. The Parties desire to enter into this Agreement for the purposes of developing a coherent
framework for development of the Property, the provision of privately maintained publicly
accessible open spaces, the creation of on-site affordable housing, and fully satisfying
requirements of this Agreement.

D. To allow for the development of the Project, Flywheel intends to submit two applications
to rezone the Property. The first application, concerning the portion of the Property depicted as
“Phase I” in Exhibit “B,” attached hereto, will seek a rezoning to the C-MX-S zone district (the
“Phase I Rezoning™). The second application, concerning the portion of the Property depicted as
“Phase II” in Exhibit “B,” will seek a rezoning to the C-MX-8 zone district (the “Phase II
Rezoning” and collectively with the Phase I Rezoning, the “Rezonings™). Flywheel and the City
intend to process this Agreement concurrently with the Rezonings.

VTG



E. In connection with the development of the Project, the Partics further desire that the City
should vacate that portion of the public right of way known as South Cherry Street located within
the Property (the *‘Vacation™).

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants and promises of the Parties
contained herein and other valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the Parties agree as follows:

1. Incorporation of Recitals. All of the Recitals above are hereby confirmed and incorporated
herein as part of this Agreement.

2. Open Space Requirement. Flywheel agrees to provide on the Property a minimum of thirty-
thousand (30,000) square feet of publicly accessible open space (as apportioned on the Property
and collectively, “Open Space”), at least twenty thousand (20,000) square feet of which shall be
provided in a compact and contiguous formation. No later than the submittal of the first concept
plan as part of the Site Development Plan process, an open space plan must be submitted to the
City’s Department of Community Planning and Development (“CPD”) for review and approval,
in consultation with the Denver Department of Parks and Recreation (“DPR”).

a. Open Space Location and Function. The final location(s) of the Open Space contemplated
in the Agreemnent shall be identified in the Site Development Plan(s) but shall be similar to
the location(s) depicted in the attached Exhibit “C.” The compact, contiguous Open Space
of at least twenty-thousand (20,000) square feet must (i} be directly accessible to the public
from the Clermont St. public right-of-way, (ii) consist of green space with pervious cover
such as grass, trees, and landscaping, (iii) include appropriate park furnishings and
amenities, including but not limited to benches, picnic tables, waste receptacles and (iv)
consist of a minimum of impervious surfaces or hardscaping needed for pedestrian access,
seating, tables, waste receptacles, and small gathering areas. All Open Space shall meet
the following criteria: (1) remain publicly accessible and usable through Flywheel’s
execution and recording of a perpetual, non-exclusive easement for each area comprising
the Open Space, allowing public use as defined and set forth in more detail below; and
(2) result in one or more of the following public benefits: (A) enhanced connections to
transit facilities, plazas, or streets; (B) enhanced pedestrian environments; (C) enhanced or
new public spaces; and (D) qualily spaces for aclive and passive recreation. Prior to
approval of the Site Development Plan(s), all Open Space designs are subject to review
and approval by CDP, in consultation with DPR.

b. Completion of Open Space. The completion by Flywheel of the Open Space shall be a
condition precedent to the City’s issuance of a final Certificate of Occupancy for the
vertical development of the Property depicted as Phase II on Exhibit B,

c. Open Space Easements. Unless a later date is approved by the Executive Director of CPD,
prior to approval of the Site Development Plan for vertical development triggering
development of Open Space, Flywheel shall grant to the City an easement or easements in
substantially the form set forth in Exhibit “D” (each, an “Open Space Easement”)

1745000 §



3.
portion

corresponding to that portion of the Open Space to be developed at that time. Prior to
issuing the final Certificate of Occupancy pursuant to Subsection 2(b) above, Flywheel
shall grant to the City an easement or easements in substantially the form set forth in
Exhibit “E” corresponding to all other Open Space not already subject to an Open Space
Easement.

Ownership and Operation of Open Space. Following Flywheel’s initial construction of

each area comprising the Open Space, Flywheel shall continue to own the Open Space and
shall maintain, repair, replace, and operate such Open Space. Nothing contained herein
shall prohibit Flywheel from coordinating with third parties, in maintaining, repairing,
replacing and operating such parcel(s) of Open Space.

Exception from ver Zoni ode, Division 10.8. The Project is hereby excepted from
the provisions contained in Section 10.8.1 of the Denver Zoning Code (“DZC"), pursuant
to DZC § 10.8.1.2.B.2. The City’s Development Review Committee has determined that
this Agreement constitutes an approved regulatory document under Section 10.8.1.2.B.2
and that the minimum open space required by this Agreement is consistent with the
minimum amount and design standards set forth in Section 10.8.1 of the DZC.

Tree Lawns and Detached Sidewalks. In lieu of constructing attached sidewalks along the
© of the Prr v g o
s of the Property bordering South Clermont Street and East Warren Avenue, Flywheel

agrees to provide five-foot tree lawns and five-foot sidewalks adjacent to those streets, Flywheel's
obligation to provide tree lawns and detached sidewalks will not extend to the future 25’ private
drive on the Property from Clermont Street, depicted on the attached Exhibit C.

4.

1 TRM00 #

Affordable Housing.

a. Flywheel shall ensure that at least ten percent (10%) of all residential units
constructed on the Property include a maximum affordability restriction of eighty percent
(80%) AMI (area median income) with an affordable period of nincty-nine (99) years (the
“Income Restricted Units” or “IRUs”). IRUs may be rental units or for sale units. At least
twenty five percent (25%) of IRUs shall consist of two-bedroom dwelling units, Flywheel
agrees that residential units will be constructed on Phase 1 of the Property.

b. Except for any requirements regarding unit mix of bedroom types, Flywheel
will offer the IRUs for sale or rent in accordance with the requirements of the Rules and
Regulations promulgated under the City’s Affordable Housing Permanent Funds
Ordinance adopted pursuant to Article V, Chapter 27 of the Denver Revised Municipal
Code (“D.R.M.C.”"). The Denver Office of Economic Development or any successor
agency (collectively, “OED"), shall review and approve the manner and outcome of the
compliance of the affordable housing commitment described in this Section.

c. The Parties agree that prior to and as a condition of the issuance of a
certificate of occupancy for any structure on the Property containing residential units,
Flywheel will execute a Covenant in substantially similar form to the forms attached to this
Agreement as Exhibit “F’ (the “Covenants™), which will run with the land and encumber
that portion of the Property referenced in the Covenants for a period of ninety-nine (99)



years from the date of recordation of the Covenants, in order to ensure that certain sale
price or rent limitation, occupancy limitations, and administrative requirements for the
IRUs are met. The Covenants may, with the consent of the City and upon such terms as
may be later negotiated in good faith, be amended to provide for the conversion of rental
IRUs into for-sale IRUs, or from for-sale IRUs into rental IRUs. OED will record the
Covenants.

d. If City subsidies are utilized for the construction of units, such units shall
be subject to the affordability period and any other terms required to receive such funding.

e. The Parties agree that pursuant to D.R.M.C. §§ 27-153 and 154, as they may
be amended from time to time, the Project shall not be subject to applicable linkage fees
for any residential square footage in connection with the issuance of any building permits
for structures in the Project. Assessment of linkage fees shall apply to all non-residential
square footage of development.

5. Failure of Rezonings. The approval of the Rezonings by the Denver City Council (“City
Council”) is a condition precedent to Flywheel’s obligations under this Agreement. Should the
City Council fail to approve either the Phase I Rezoning or, the Phase II Rezoning within ninety
(90) days after the date of this Agreement, even if executed by Flywheel or the City, then this
Agreement is automatically void without further action of the City or Flywheel, and the City shall
not record this Agreement or any related agreements in the public records for the City and County
of Denver.

6. Failure of Vacation. The approval of the Vacation by City Council is also a condition
precedent to Flywheel’s obligations under this Agreement. Should City Council fail to approve the
Vacation within ninety (90) days after the date of this Agreement, even if executed by Fiywheel
or the City, then this Agreement is automatically void without further action of the City or
Flywheel, and the City shall not record this Agreement or any related agreements in the public
records for the City and County of Denver.

7. Miscellaneous.

a. Compliance with General Regulations. Nothing in this Agreement shall preclude the City’s
application of its health and safcty regulations, its regulations of general applicability
(including, but not limited to, street and streetscape regulations, building, fire, plumbing,
clectrical and mechanical codes, the Denver Revised Municipal Code, and other City rules
and regulations) or the application of state or federal regulations, as all of such regulations
exist on the date of this Agreement or may be cnacted or amended after the date of this
Agreement. Flywhee! does not waive its right to oppose the enactment or amendment of
any such regulations or to challenge the validity of such regulations through proper means,

b. Severability. In the event any clause, sentence or any portion of the terms, conditions,
covenants and provisions of this Agreement are deemed illegal, nul! or void for any reason
or are held by any court of competent jurisdiction to be so, the remaining portions of this
Agreement shall remain in full force and effect.
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Choice of Law. This Agreement shall be governed by the laws of the State of Colorado and
the laws, rules and regulations of the City and County of Denver.

Captions for Convenience. All headings and captions used herein are for convenience only
and are of no meaning in the interpretation or effect of this Apgreement,

Exhibits, All exhibits attached to this Agreement are incorporated herein and are made a
part hereto as if fully set forth herein,

Appropriation. Any obligations of City hercunder arc subject to the prior appropriation of
monies expressly made by the Denver City Council for such purposes and paid into the
Treasury of the City.

Assignment. This Agreement shall be binding upon and inure 1o the benefit of the Parties
and their respective successors and assigns. Flywheel may assign or transfer all or any
portion of its interest, rights or obligations under this Agreement to any party that receives
an assignment of Flywheel’s rights and duties hereunder, including but not limited to, any
party acquiring an interest or estate in the Property, the Project, or any improvements
constructed thcreon, provided that to the extent Flywheel assigns any of its obligations
under this Agreement, the assignee of such obligations shall expressly assume such
obligations. The cxpress assumption of any of Flywheel’s obligations under this
Agreement concerning the Property and/or rights and duties subject to such assignment by
its assignee or transferee shall thereby relieve Flywheel of any further obligations under
this Agreement concerning such property and/or rights and dutics and shall release the City
from furthet obligation to Flywheel, with respect to the matter 50 assumed. Flywheel shall
provide the City with a copy of such assighment or notify the City of any such assignment
with a certification that Flywheel and such assignee have complied with the terms and
provisions of this Subsection “7.g" in the applicable assignment. In no event shall a default
by any such assignee with respect to the obligations assumed by such assignee affect the
rights or obligations of Flywheel or any other assignee under this Agreement that were not
assigned to or assumed by such defaulting assignee, nor shall Flywheel be liable to the City
with respect to such assignee’s default,

No Discrimination. In connection with the performance of work under this Agrecment,
Flywheel agrees not to refuse to hire, discharge, promote or demote, or to discriminate in
matters of compensation against any person otherwise qualified, solely because of race,
color, religion, national origin, gender, age, military status, sexual orientation, gender
identity or gender expression, marital statys or physical and mental disability; and further
agrees to insert the foregoing provision in all subcontracts hereunder.

No Liability. No council member, elected official, director, officer, agent, or empioyec of
the City shall be charged personally or held contractually liable by or to the other Party
under any term or provision of this Agreement, because of any breach of this Agreement,
or because of its or their execution, approval or attempted execution of this Agreement.

Default; Cure Period; Remedies. In event of a breach by either Party of their obligations
under this Agreement, the non-defaulting Party may seek specific performance, but not
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damages. The Parties expressly waive the right to either seek and/or be awarded damages
in any form whether actual, consequential or punitive. The failure of the City to appropriate
shall not be considered a breach or default under this Agreement. In the event of a default
by either Party under this Agreement, the non-defaulting Party shall deliver written notice
to the defaulting Party of such default, at the address specified in Subsection 7.n below,
and the defaulting Party shall have thirty (30) days from and after receipt of such notice to
cure such default. If such defauit is not of a type which can be cured within such 30-day
period and the defaulting Party gives written notice to the non-defaulting Party within such
30-day period that it is actively and diligently pursuing such cure, the defaulting Party shall
have a reasonable period of time given the nature of the default following the end of such
30-day period to cure such default, provided that such defaulting Party is at all times within
such additional time period actively and diligently pursuing such cure. A “breach” or
default” under this Agreement is the failure by a Party to fulfill or perform any material
obligation of such Party.

Attorney Review. All Parties hereto and their attorneys have had full opportunity to review
and participate in the drafting of this Agreement. Accordingly, this Agreement shall be
construed without regard to any presumption or other rule of construction against the Party
causing the Agreement to be drafted.

Conflict of Interest. Flywheel shall not knowingly permit any of the following persons to
have any interest, direct or indirect, in this Agreement: a member of the governing body of
the City or an employee of the City who exercises responsibility concerning this
Agreement.

. Modification; Termination. This Agreement may be amended or terminated only by mutual

consent in writing of the Parties. Any such modification or termination shall be approved
by the Executive Director of CPD and shall not be effective or binding on the City until it
has been fully executed by all required signatories of the City and County of Denver, and
if required by Charter, approved by the City Council.

Notices. All notices provided for in this Agreement shall be in writing and shall be
personally delivered or mailed by registered or certified United States mail, postage
prepaid, return receipt requested, to the parties at the addresses given below or at such other
address that may be specified by written notice in accordance with this Subsection 7.n:

If to the City or CPD:

Executive Director of Community Planning & Development
201 W. Colfax Avenue, Dept. 205
Denver, Colorado 80202

If to DPR:
Executive Director of Dept. of Parks & Recreation

201 W, Colfax Avenue, Dept. 601
Denver, Colorado 80202



FTEE000 %

If to Flywheel:

CREA-Flywheel Evans LandCo, LLC
Attention: Benjamin Hrouda

2828 N. Speer Blvd., Ste. 220
Denver, CO 80211

With a copy to:

Otten Johnson Robinson Neff + Ragonetti P.C.
Atm: Jim Johnson

950 17 Street, Ste. 1600

Denver, CO 80202

A copy of any notice provided to the City, CPD, or DPR shall also be provided to:

Denver City Attorney
1437 Bannock Street, Room 353
Denver, Colorado 80202

No Obligation to Develop. Flywheel shall have the right to develop the Property in the
order, at the rate and at the time as market conditions dictate, subject to the terms and

conditions of this Agreement. Flywheel and the City contemplate that the site will be
developed in phases.

No Third-Party Beneficiary, It is the intent of the Parties that no third party beneficiary
interest is created in this Agreement except for an assignment pursuant to this Agreement.

The Parties are not presently aware of any actions by them or any of their authorized
representatives which would form the basis for interpretation construing a different intent,
and in any event expressly disclaim any such acts or actions, particularly in view of the
integration of this Agreement,

Dry Utility Easements, In the event Flywheel elects to enter into casements (or licenses)
for dry utilities (including, but not limited to, electricity, natral gas, and
telecommunications) that are located in areas that are anticipated to be or indicated as future
right-of-way, then any such easement (or license) shall contain the following language (as
modified for the appropriate easement or license):

“This [easement/license (as applicable)] or any portion thereof shall
automatically terminate upon dedication of that portion of such
[easement/license] area to the City as public street right-of-way. Any
portion of such [easement/license| area not so dedicated or designated
as public right-of-way shall remain in full force and effect.”

Counterparts, Electronic Signatures and Electronic Records. This Agreement may be
execuled in counterparts, each of which shall be deemed to be an original, but all of which
shall together constitute one and the same document. Facsimile and PDF si gnatures shall
be accepted as originals. The City consents to the use of electronic signatures by any Party

7
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hereto. This Agreement and any other documents requiring a signature may be signed
electronically by the City in the manner specified by the City. The Parties agree not to deny
the legal effect or enforceability of this Agreement solely because it is in electronic form
or because an electronic record was used in its formation. The Parties agree not to object
to the admissibility of this Agreement in the form of an electronic record, a paper copy of
an electronic document, or a paper copy of a document bearing an electronic signature, on
the grounds that it is an electronic record or an electronic signature or that it is not in its
original form or is not an original.

Recording. Upon execution of this Agreement, the City shall cause this Agreement to be
recorded in the real property records for the Property in the office of the Clerk and Recorder
of the City and County of Denver, State of Colorado.

Inspection of Records. Flywheel agrees that any authorized agent of the City, including the
City Auditor or his or her representative, has the right to examine all pertinent books,
documents, papers, and records of the Parties, involving transactions related to this
Agreement until the expiration of the applicable statute of limitations.

[SIGNATURE PAGE FOLLOWS]



Contract Control Number: [INSERT]
Contractor Name: CREA-Flywheel Evans LandCo, LLC

IN WITNESS WHEREOF, the parties have set their hands angd affixed their seals at Denver,
Colorado as of ., 2019.

SEAL
CITY AND COUNTY OF DENVER
ATTEST:

Debra Johnson, Clerk and Recorder, Michae! B. Hancock, Mayor
Ex-Officio Clerk of the City and
County of Denver

APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:
Attorney for the City and County
of Denver

By
Beth Machann, City Controller
By:

Nathan Lucero, Attorney

Irsen0 v



Contract Control Number: CPLAN-201951651-00
Contractor Name: CREA - Flywheel Evans LandCo. LLC

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of: \JOUCyes¢. Y. 20K

SEAL CITY AND COUNTY OF DENVER:
ATTEST: By:
- DEPUTY ™
\‘{;CJ\‘}L A D r‘\"—-'ﬁ\
Clerk and Recorder, Ex-Officio Clerk of the City
and County of Denver
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

Attomey for the City and County of Denver

LY -

Assisttﬁ/nt City AttomeyIl~r Manager of Finance

~J) WML ™ fof aeon. o

By:

Auditor



Contract Control Number:
Contractor Name:

CPLAN-201951651-00
CREA - Flywheel Evans LandCo. LLC

By: See attached Sllf}r:a*\ir‘{) fagé’)

Name:
(please print)

Title:
(please print)

ATTEST: [if required]

By:

Name:
(please print)

Title:
(please print)




IN WITNESS WHEREQOF, the Parties hereto have executed this CREA-Flywheel Evans
LandCo, LLC Development Agreement on the date set forth below by the Parties signatures, but

effective on the Effective Date.
Flywheel:

CREA-FLYWHEEL EVANS LANDCO, LLC,
a Delaware limited liability company

By: CREA-Flywheel Evans, LLC,
a Delaware limited liability company,
its Managing Member

By: FW Evans Investors, LLC,
a Colorado limited liability company,
its Operating Member

By:  FW Evans Manager, LLC,
a Colorado limited liability
company, its Manager

e
AT

Title: '_Manage‘i' i

STATEOF _ (XS )
: )
COUNTY OF _{o0l%
The foregoing instrument was acknowledged before me this \-QU\'day of Sﬁﬁl'_vmw
ZOB, by ., Flywheel Evans Manager, LLC, as manager of

Flywhecel Evans Inggstors, LLC, as operaling member of CREA-Flywheel Evans, LLC, as
managing member of CREA-Flywhee! Evans LandCo, LLC.

WITNESS mjy hand and official seal.

Bttt
Biftn,  VICTORIA LYNNELLE CERDA

: 9 %% Notsry Public, State of Texas

1]

{/
%,

¥ ‘§ Comm. Expires 08-22-2022
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Exhibit “A” to
CREA-Flywheel Evans LandCo, LLC Development Agreement

Legal Description of Flywheel Property
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EXHIBIT "A”

LOCATED IN THE NORTHWEST QUARTER OF SECTION 30, TOWNSHIP 4 SOUTH,
RANGE 67 WEST OF THE 6TH PRINCIPAL MERIDIAN,
CITY AND COUNTY OF DENVER, STATE OF COLORADO

SHEET 1 OF 2
A PORTION OF BLOCKS 6 AND 7, WARREN'S UNIVERSITY HEIGHTS, AND A PORTION OF SOUTH
CHERRY STREET RIGHT—-OF—WAY LOCATED IN THE NORTHWEST QUARTER OF SECTION 30,
TOWNSHIP 4 SOUTH, RANGE 67 WEST OF THE 6TH PRINCIPAL MERIDIAN, CITY AND COUNTY OF
DENVER, STATE OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

CONSIDERING THE EAST—WEST CENTERLINE OF SAID SECTION 30 TO BEAR NORTH 89°32'22" EAST,
A DISTANCE OF 2550.37 FEET BETWEEN A FOUND 3 1/4” ALUMINUM CAP STAMPED "COLORADO
DEPARTMENT OF HIGHWAYS T4S 1/4 R68W R67W S25 S30 1991 PLS 11434” IN A RANGE 80X AT
THE WEST QUARTER CORNER OF SAID SECTION 30 AND A FOUND 2 1/2" ALUMINUM CAP
STAMPED "P.W.S.l. T4S R67W C1/4 S30 2002 LS 2B669" IN A RANGE BOX AT THE CENTER

QUARTER CORNER OF SAID SECTION 30, WITH ALL BEARINGS CONTAINED HEREIN RELATIVE
THERETO.

COMMENCING AT SAID WEST QUARTER CORNER OF SECTION 30; THENCE NORTH 65°42°14” EAST,
A DISTANCE OF 1709.36 FEET TO THE SOUTHWESTERLY CORNER OF SAID BLOCK 6; THENCE
NORTH 45'08'36™ EAST, A DISTANCE OF 2.86 FEET TO THE POINT OF BEGINNING; THENCE ALONG
A LINE PARALLEL WITH THE WESTERLY LINE OF SAID BLOCK 6, NORTH 00'08'15” WEST, A
DISTANCE OF 369.96 FEET, THENCE NORTH 89'30'57" EAST, A DISTANCE OF 355.42 FEET TO A
POINT ON THE SOUTHWESTERLY LINE OF INTERSTATE 25 RIGHT—OF WAY: THENCE ALONG SAID
SOUTHWESTERLY LINE, SOUTH 34°26'35" EAST, A DISTANCE OF 349.56 FEET TO A POINT ON THE
EASTERLY LINE OF LOT 28, SAID BLOCK 7; THENCE CONTINUING ALONG SAID SOUTHWESTERLY
LINE, SOUTH 33°26'58" EAST, A DISTANCE OF 95.35 FEET; THENCE ALONG A LINE PARALLEL

WITH THE SOUTHERLY LINES OF SAID BLOCKS 6 AND 7, SOUTH 89°30'55" WEST, A DISTANCE OF
604.80 FEET TO THE POINT OF BEGINNING;

SAID PARCEL CONTAINING 177,904 SQ. FT. OR 4.08 ACRES, MORE OR LESS.

l, JOHN B. GUYTON, A LAND SURVEYOR LICENSED IN THE STATE OF COLORADO, DO HEREBY
STATE FOR AND ON BEHALF OF FLATIRONS, INC., THAT THIS PARCEL DESCRIPTION AND
ATTACHED EXHIBIT, BEING MADE A PART THEREOF, WERE PREPARED BY ME OR UNDER MY
RESPONSIBLE CHARGE AT THE REQUEST OF THE CLIENT AND IS NOT INTENDED TO REPRESENT A
MONUMENTED LAND SURVEY OR SUBDIVIDE LAND N Qe OF STATE STATUTE.

JOHN B. GUYTON
COLORADO P.L.S. #16406
CHAIRMAN /CEO, FLATIRONS, INC.

Flatirons, Inc.
Surveping, Engineering & Geomatics
S 4501 LOGAN ST.

B DENVER, CO 80216
PH: (303) 936-6997
FAX: (303) 923-3180

www. Flatironsine.com

JOB NUMBER: 18-71,996
DRAWN BY: C. HARPER
DATE: AUGUST 19, 2019

THIS IS NOT A "LAND SURVEY PLAT" OR “IMPROVEMENT SURVEY PLAT" AND THIS EXHIBIT IS
NOT INTENDED FOR PURPOSES OF TRANSFER OF TITLE OR SUBDIVISIONS OF LAND. RECORD
INFORMATION SHOWN HEREON IS BASED ON INFORMATION PROVIDED 8Y CLIENT.
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EXHIBIT "A”

JOB NUMBER: 18-71,996
DRAWN BY: C. HARPER
DATE: AUGUST 19, 2019

NOT INTENDED FOR PURPOSES

POINT OF COMMENCEMENT
FOUND 3 1/4" ALUMINUM CAP STAMPED
"COLORADO DEPARTMENT OF HIGHWAYS

T4S 1/4 REBW R67W 525 S30 1991 PLS
11434 IN RANGE BOX

INFORMATION SHOWN HEREON IS BASED ON |

LOCATED IN THE NORTHWEST QUARTER OF SECTION 30, TOWNSHIP 4 SOUTH
RANGE 67 WEST OF THE 6TH PRINC

IPAL MERIDIAN,

CITY AND COUNTY OF DENVER, STATE OF COLORADO
SHEET 2 OF 2
2 LOT T _[NLGT 48 | [ Lot ke 48 |
E 107 2 LOT 47 LOT 2 LoT 47 ]
%] LoT3 LOT 46 T foT3 | rotas |
i ~ o
55
2 el
2 Sv —7=A PARCEL OF LAND
g.‘z . =7 CONTAINING 177,904 SQ.
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BEGINNING
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THIS IS NOT A “LAND SURVEY PLAT" OR "IMPROVEM

OF TRANSFER

150

ENT SURVEY PLAT" AND THIS EXHIBIT IS
OF TITLE OR SUBDIVISIONS OF LAND. RECORD
NFORMATION PROVIDED BY CLIENT,

CAP STAMPED "P.W.S.).
T4S RG7W C1/4 S30 2002
LS 2B669™ IN RANGE HOX

Flatirons, Inc,
Surveying, Engineering & Geomatics
4501 LOGAN ST.
DENVER, CO 80216
PH: (303) 936-6997
FAX: (303) 923~3180

www. Flatironstnc. com




EXHIBIT "A”

LOCATED IN THE NORTHWEST QUARTER OF SECTION 30, TOWNSHIP 4 SOUTH,
RANGE 67 WEST OF THE 6TH PRINCIPAL MERIDIAN,
CITY AND COUNTY OF DENVER, STATE OF COLORADO

SHEET 1 OF 3

A PORTION OF BLOCKS 6 AND 7, WARREN'S UNIVERSITY HEIGHTS, AND A PORTION OF
SOUTH CHERRY STREET RIGHT—OF—WAY LOCATED IN THE NORTHWEST QUARTER OF SECTION
30, TOWNSHIP 4 SOUTH, RANGE 67 WEST OF THE 6TH PRINCIPAL MERIDIAN, CITY AND
COUNTY OF DENVER, STATE OF COLORADOQ, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

CONSIDERING THE EAST-WEST CENTERLINE OF SAID SECTION 30 TO BEAR NORTH 89°32'22"
EAST, A DISTANCE OF 2550.37 FEET BETWEEN A FOUND 3 1/4” ALUMINUM CAP STAMPED

"COLORADO DEPARTMENT OF HIGHWAYS T4S 1/4 R6BW R67W S25 S30 1991 PLS 11434”" IN
A RANGE BOX AT THE WEST QUARTER CORNER OF SAID SECTION 30 AND A FOUND 2 1/2"
ALUMINUM CAP STAMPED "P.W.S.. T4S R67W C1/4 S30 2002 LS 28669” IN A RANGE BOX

AT THE CENTER QUARTER CORNER OF SAID SECTION 30, WITH ALL BEARINGS CONTAINED
HEREIN RELATIVE THERETO.

COMMENCING AT SAID WEST QUARTER CORNER OF SECTION 30; THENCE NORTH 5553'3g”
EAST, A DISTANCE OF 1880.58 FEET TO THE SOUTHWESTERLY CORNER OF LOT 10, BLOCK &;
THENCE ALONG THE WESTERLY LINE OF BLOCK 6, NORTH 0008'15" WEST, A DISTANCE OF
20.80 FEET TO THE POINT OF BEGINNING; THENCE CONTINUING ALONG SAID WESTERLY LINE
OF SAID BLOCK 6, NORTH 00°08'15" WEST, A DISTANCE OF 201.10 FEET TO A POINT ON
THE WESTERLY LINE OF LOT 2, SAID BLOCK 6 AND THE SOUTHERLY LINE OF THAT PARCEL
DESCRIBED AS PARCEL NO. 108 IN RULE AND ORDER RECORDED NOVEMBER 16, 2001 AT
REC. NO. 2001194599; THENCE ALONG SAID SOUTHERLY LINE 25.80 FEET ALONG THE ARC
OF A NON—TANGENT CURVE TO THE RIGHT HAVING A RADIUS OF 20.50 FEET, AN INCLUDED
ANGLE OF 71'32'59” AND SUBTENDED BY A CHORD BEARING NORTH 56°48'22" EAST, A
DISTANCE OF 23.97 FEET;

(CONTINUED ON SHEET 2)

JOB NUMBER: 18-71,996
DRAWN BY: C. HARPER

DATE: AUGUST 19, 2019
DENVER, CO 80216

PH: (303) 936-6997
FAX: (303) 923-3180

www, Figtironsine.com
R

THIS IS NOT A “LAND SURVEY PLAT" OR "IMPROVEMENT SURVEY PLAT" AND THIS EXHIBIT IS
NOT INTENDED FOR PURPOSES OF TRANSFER OF TITLE OR SUBDIVISIONS OF LAND. RECORD
INFORMATION SHOWN HEREON IS BASED ON INFORMATION PROVIDED BY CLIENT.




EXHIBIT "A”

LOCATED IN THE NORTHWEST QUARTER OF SECTION 30, TOWNSHIP 4 SOUTH,
RANGE 67 WEST OF THE 6TH PRINCIPAL MERIDIAN,
CITY AND COUNTY OF DENVER, STATE OF COLORADO

SHEET 2 OF 3

(CONTINUED FROM SHEET 1)

THENCE CONTINUING ALONG SAID SOUTHERLY LINE, SOUTH 87°25'09” EAST, A DISTANCE OF
128.98 FEET TO A POINT ON THE SOUTHWESTERLY LINE OF INTERSTATE 25 RIGHT--OF~WAY;
THENCE ALONG SAID SOUTHWESTERLY LINE OF INTERSTATE 25 RIGHT-OF-WAY THE
FOLLOWING THREE (3) COURSES:

1.) SOUTH 50"19'45" EAST, A DISTANCE OF 126.71 FEET TO A POINT ON THE EASTERLY
LINE OF LOT 44, SAID BLOCK 6;

2.) SOUTH 50°23'15" EAST, A DISTANCE OF 78.32 FEET TO A POINT ON THE WESTERLY
LINE OF LOT 7, SAID BLOCK 7:

3.) SOUTH 34°26'35" EAST, A DISTANCE OF 90.41 FEET TO A POINT ON THE EASTERLY
LINE OF LOT 10, SAID BLOCK 7;

THENCE SOQUTH 89'30°57” WEST, A DISTANCE OF 357.45 FEET TO THE POINT OF BEGINNING.
SAID PARCEL CONTAINING 55,500 SQ. FT. OR 1.27 ACRES, MORE OR LESS.

l, JOHN B. GUYTON, A LAND SURVEYOR LICENSED IN THE STATE OF COLORADQ, DO HEREBY
STATE FOR AND ON BEHALF OF FLATIRONS INC., THAT THIS PARCEL DESCRIPTION AND

JOHN B. GUYTON
COLORADO P.L.S. #16406
CHAIRMAN /CEO, FLATIRONS, INC.
JOB NUMBER: 1B-71,996

DRAWN BY: C. HARPER
DATE: AUGUST 19, 2019

Flatirons, Inc.
Surveying, Engineering & Geomatics
4501 LOGAN ST.
DENVER, CO 80216
PH: (303) 936—6997
FAX: (303) 923—3180
vww. Flatironsine.com

THIS IS NOT A "LAND SURVEY PLAT" OR “IMPROVEMENT SURVEY PLAT" AND THIS EXHIBIT IS
NOT INTENDED FOR PURFOSES OF TRANSFER OF NTLE OR SUBDIVISIONS OF LAND. RECORD
INFORMATION SHOWN HEREON IS BASED ON INFORMATION PROVIDED 8Y CLIENT.




EXHIBIT "A”

LOCATED IN THE NORTHWEST QUARTER OF SECTION 30, TOWNSHIP 4 SOUTH,
RANGE 67 WEST OF THE 6TH PRINCIPAL MERIDIAN,
CITY AND COUNTY OF DENVER, STATE OF COLORADO

SHEET 3 OF 3
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20.80° | . -
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— —9— £ AN
) — | N+
g_?‘: -1 NN 5% |
00— B 4 N
wE__ _d_ o 5 g 7
o3 o 3 Sl —
55 ! g e —
I LOT 22 LOT 27 E ~ LOT 22 LOT 27 i
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BASIS _OF BEARINGS

NB89°32'22°E 2550.37' (AM)

POINT OF COMMENCEMENT

FOUND 3 1/4" ALUMINUM CAP STAMPED
"COLORADD DEPARTMENT OF HIGHWAYS
T4S 1/4 R6BW R67W S25 S30 1991 PLS
11434" IN RANGE BOX

75 150

JOB NUMBER: 18-71,996
DRAWN BY: C. HARPER
DATE: AUGUST 19, 2019 1 foch = 15071t
THIS 1S NOT A "LAND SURVEY PLAT" OR "IMPROVEMENT SURVEY PLAT AND THIS EXHIBIT IS
NOT INTENDED FOR PURPOSES OF TRANSFER OF TITLE OR SUBDIVISIONS OF LAND. RECORD
INFORMATION SHOWN HEREON IS BASED ON INFORMATION PROVIDED BY CLIENT.

FOUND 2 1/2" ALUMINUM

CAP STAMPED “P.W.S.1.
T4S RE7W €1/4 S30 2002
LS 28669" IN RANGE BOX

Flatirons, Inc.
Surveying, Engineering & Geomatics
4501 LOGAN ST.
DENVER, CO B0216
PH: (303) 936-6997
FAX: (303) 923-3180

wiw Flatironsine.con:
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Exhibit “A-1” to
CREA-Flywheel Evans LandCo, LLC Development Agreement

ALTA/ASCM Survey of the Property
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Exhibit “B” to
CREA-Flywheel Evans LandCo, LLC Development Agreement

Phase I and Phase IT Rezoning Areas
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Exhibit “C” to
CREA-Flywheel Evans LandCo, LLC Development Agreement

Preliminary Open Space Locations
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Exhibit “D” to
CREA-Flywheel Evans LandCo, LLC Development Agreement

Form of Open Space Easement
After Recording Return to:

Denver City Attorney’s Office
201 W. Colfax Avenue, Dept. 1207
Denver, CO 80202

PERMANENT EASEMENT FOR FLYWHEELPRIVATELY OWNED QPEN SPACE

This Permanent Easement for Flywheel Privately Owned Open Space (this “Easement”) is
made this day of » 20___, between ,
,a (“Grantor”) and the CITY AND COUNTY OF

DENVER, a Colorado municipal corporation and a home rule city (“Grantee” or “City™);

WITNESSETH:

That for and in consideration of the Open Spaces and the Open Space Requirement as set
forth in the Flywheel Capital Development Agreement recorded within the Denver County real
property records on at Reception No. (the “Development
Agreement”) and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Grantor hereby agrees to the following:

Grantor hereby grants and conveys unto the Grantee for the benefit of the City and the
general public a permanent non-exclusive easement upon, across and over the parcel(s) described
below (collectively, the “Easement Area(s)”) for the purpose of using such Easement Area(s) for
publicly accessible and usable open space (“Open Space Easement”) as required by the
Development Agreement.

Nothing herein shall require the City to construct, reconstruct, maintain, service or Tepair
such any improvements in the Easement Area(s).

The permanent casement granted herein is located in the City and County of Denver, State
of Colorado, and is upon, across, and over the land described as follows:

SEE EXHIBIT A
ATTACHED HERETO AND INCORPORATED HEREIN

The Grantor does hereby covenant with the Grantee that it is lawfully seized and possessed

of the Property, and that it has a good and lawful right to grant this permanent Open Space
Easement in the Property.

1 7R5000.9



Grantor further covenants and agrees that, unless otherwise authorized by a Site
Development Plan approved by the City, no building, structure, or other above or below ground
obstruction that may interfere with the purposes for which this Easement is granted may be placed,
erected, installed or permitted upon the Easement Area(s). Grantor further covenants and agrees
to maintain, repair, replace and operate the Easement Area(s). Grantor further agrees that in the
event the terms of this Easement are violated, such violation shall immediately be corrected by the
Grantor upon receipt of written notice from the City, or the City may itself elect to correct or
eliminate such violation at the Grantor’s expense. The Grantor shall promptly reimburse the City
for any costs or expenses incurred by the City in enforcing the terms of this paragraph.

Notwithstanding the foregoing and the grant of the Open Space Easement to Grantee
pursuant to this Easement, Grantee hereby grants to and for the benefit of Grantor, and Grantor’s
employees, agents, contractors, subcontractors, successors, assigns, lessees, and licensees, a
temporary, non-exclusive license (the “Temporary Construction License”) on, over, across and
under the Easement Area(s) for the purpose of performing construction activities related to the
development of the Easement Area(s) and adjacent parcels of Grantor’s property, including, but
not limited to, accessing the Easement Area(s) during construction, installing an access road and
sidewalks within the Easement Area(s), installing fencing, barriers, and otherwise controlling or
limiting entry to the Easement Area(s) by the public or Grantee, performing staging and other pre-
construction activities in the Easement Area(s), and all uses reasonably associated with such
construction activities; installing and relocating underground utility lines and related facilities
within the Easement Area(s); installing storm sewer drains and related facilities within the
Easement Area(s); and installing open space improvements within the Easement Area(s). The
Temporary Construction License automatically terminates without further action by Grantor or
Grantee upon the issuance of a Certificate of Occupancy from the City for the vertical development
contained in the Site Development Plan triggering the granting of this Open Space Easement by
Grantor to Grantee pursuant to the Development Agreement.

Grantor further understands and agrees that with respect to the Property, all laws,
ordinances, and regutations pertaining to streets, sidewalks, and public places shall apply so that
the public use of the Easement Area(s) is consistent with the use and enjoyment of any dedicated
public right-of-way.

The Grantor further grants to the Grantee the right of ingress to and egress over and across
adjacent lands owned by Grantor by such route or routes as shall cccasion the least practical
damage and inconvenience to the Grantor, for the purpose of constructing, repairing, maintaining
and operating the Easement Area(s) if deemed necessary by Grantee.

Each and every term, condition, or covenant herein is subject to and shall be construed in
accordance with the provisions of Colorado law, any applicable State or federal law, the Charter
of the City and County of Denver and the ordinances, regulations, and Executive Orders enacted
and/or promulgated pursuant thereto. Such applicable law, together with the Charter, Revised
Municipal Code and regulations of the City and County of Denver, as the same may be amended
from time to time, is hereby expressly incorporated into this Agreement as if fully set out herein
by this reference. Venue for any action arising hereunder shall be in the Denver District Court in
the City and County of Denver, Colorado.

| PRS00 B



Grantor shall indemnify, defend and hold harmless the City from any and all claims,
damages, fines, judgments, penalties, costs, liabilities or losses arising from the environmental
condition of the Easement Area(s), including the existence of any hazardous material, substance
or waste. The provisions hereof shall inure to the benefit of and bind the successors and assigns
of the respective parties hereto and all covenants herein shall apply to and run with the Jand.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Permanent Easement for

Flywheel Privately Owned Open Space on the date set forth below:

GRANTOR
INSERT NAME OF GRANTOR HERE,
linsert type of entity here]

By:

Name:

Title:

GRANTEE
INSERT NAME OF GRANTEE HERE,
[insert type of entity here]

By:
Name:
Title:
STATE OF )
)
COUNTY OF )

The foregoing instrument was acknowledged before me on the

day of
of

20 . by , as

WITNESS my hand and official seal.

Notary Public
STATE OF )

)
COUNTY OF )

The foregoing instrument was acknowledged before me on the
20 i : . as

day of
of

WITNESS my hand and official seal.

I:Iom:y Public

TTRSR



Exhibit A to
Permanent Easement for Privately Owned Open Space

Legal Description of Easement Area(s)

[TO BE INSERTED]
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Exhibit “E” to
CREA-Flywheel Evans LandCo, LLC Development Agreement

Form of Open Space Easement — Upon Completion of Vertical Development of Phase [l
Property

After Recording Return to;

Denver City Attorney's Office
201 W. Colfax Avenue, Dept, 1207
Denver, CO 80202

PERMANENT EASEMENT FOR FLYWHEELPRIVATELY OWNED OPEN SPACE

This Permanent Easement for Flywheel Privately Owned Open Space (this “Easement”) is
made this day of , 20, between ,
,a (“Grantor”) and the CITY AND COUNTY OF

DENVER, a Colorado municipal corporation and a home rule city (“Grantee” or “City™);

WITNESSETH:

That for and in consideration of the Open Spaces and the Open Space Requirement as set
forth in the Flywheel Capital Development Agreement recorded within the Denver County real
property records on at Reception No. (the “Development
Agreement”) and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Grantor hereby agrees to the following:

Grantor hereby grants and conveys unto the Grantee for the benefit of the City and the
general public a permanent non-exclusive easement upon, across and over the parcel(s) described
below (collectively, the “Easement Area(s)”) for the purpose of using such Easement Area(s) for
publicly accessible and usable open space (“Open Space Easement”) as required by the
Development Agreement.

Nothing herein shall require the City to construct, reconstruct, maintain, service or repair
such any improvements in the Easement Area(s).

The permanent easement granted herein is located in the City and County of Denver, State
of Colorado, and is upon, across, and over the land described as follows:

SEE EXHIBIT A
ATTACHED HERETO AND INCORPORATED HEREIN

The Grantor does hereby covenant with the Grantee that it is lawfully seized and possessed

of the Property, and that it has a good and lawful right to grant this permanent Open Space
Easement in the Property.
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Grantor further covenants and agrees that, unless otherwise authorized by a Site
Development Plan approved by the City, no building, structure, or other above or below ground
obstruction that may interfere with the purposes for which this Easement is granted may be placed,
erected, installed or permitted upon the Easement Area(s). Grantor further covenants and agrees
to maintain, repair, replace and operate the Easement Area(s). Grantor further agrees that in the
event the terms of this Easement are violated, such violation shall immediately be corrected by the
Grantor upon receipt of written notice from the City, or the City may itself elect to correct or
eliminate such violation at the Grantor’s expense. The Grantor shall promptly reimburse the City
for any costs or expenses incurred by the City in enforcing the terms of this paragraph.

Grantor further understands and agrees that with respect to the Property, all laws,
ordinances, and regulations pertaining to streets, sidewalks, and public places shall apply so that
the public use of the Easement Area(s) is consistent with the use and enjoyment of any dedicated
public right-of-way.

The Grantor further grants to the Grantee the right of ingress to and egress over and across
adjacent lands owned by Grantor by such route or routes as shall occasion the least practical
damage and inconvenience to the Grantor, for the purpose of constructing, repairing, maintaining
and operating the Easement Area(s) if deemed necessary by Grantee,

Each and every term, condition, or covenant herein is subject to and shall be construed in
accordance with the provisions of Colorado law, any applicable State or federal law, the Charter
of the City and County of Denver and the ordinances, regulations, and Executive Orders enacted
and/or promulgated pursuant thereto. Such applicable law, together with the Charter, Revised
Municipal Code and regulations of the City and County of Denver, as the same may be amended
from time to time, is hereby expressly incorporated into this Agreement as if fully set out herein
by this reference. Venue for any action arising hereunder shall be in the Denver District Court in
the City and County of Denver, Colorado.

Grantor shall indemnify, defend and hold harmless the City from any and all claims,
damages, fines, judgments, penalties, costs, liabjlitics or losses arising from the environmental
condition of the Easement Area(s), including the existence of any hazardous material, substance
or waste. The provisions hereof shall inure to the benefit of and bind the successors and assigns
of the respective parties hereto and all covenants herein shall apply to and run with the land.

ISIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Permanent Easement for
Flywheel Privately Owned Open Space on the date set forth below:

GRANTOR
INSERT NAME OF GRANTOR HERE,
[insert type of entity here]

By:
Name:
Title:

GRANTEE
INSERT NAME OF GRANTEE HERE,
[insert type of entity here]

By:
Name:
Title:
STATE OF )
)
COUNTY OF )

The foregoing instrument was acknowledged before me on the day of
, 20 , by , as of

WITNESS my hand and official seal.

Notary Public
STATE OF

)
)
COUNTY OF )

The foregoing instrument was acknowledged before me on the day of
20 ., by , as of

WITNESS my hand and official seal.

Notary Public

IR0



Exhibit A to
Permanent Easement for Privatel y Owned Open Space

Legal Description of Easement Area(s)

[TO BE INSERTED)
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Exhibit “F”

Affordable Housing Covenants




NOTICE OF VOIDABLE TITLE TRANSFER AND MASTER COVENANT
FOR THE OCCUPANCY AND RESALE OF FOR SALE UNITS

[project name)

THIS NOTICE OF VOIDABLE TITLE TRANSFER AND MASTER COVENANT FOR THE
OCCUPANCY AND RESALE OF UNITS at

_, (the "Covenant”) is

[project name]

made and entered into this day of . 20 , by

(the

[developer extity)

"Declarant"), and enforceable by the CITY AND COUNTY OF DENVER, COLORADO, or its
designee (the "City").

WITNESSETH:
WHEREAS, Declarant owns the real property legally described as follows:
[INSERT LEGAL LOT DESCRIPTION S]
OR
[Condominium Unit Nos. _ [INSERT INCOME RESTRICTED UNIT N UMBERS] _in

» according to the Condominium Declaration
for recorded under Reception No.

and the Condominium Map of _1

OR

[Townhome units located at {INSERT STREET ADDRESS) and identified by Assessor’s
Parcel Numbers ]

(each such unit being referred to herein as a "IRU", and two or more of such units being referred
to herein as “IRUs™).

WHEREAS, Declarant has entered into that certain Development Agreement dated
and recorded under Reception No. in the real estate records
of the City and County of Denver, Colorado (the “Agreement”).

WHEREAS, Declarant desires to satisfy the conditions of the AGREEMENT by selling
the IRUs at affordable prices to households meeting certain income requirements, restricling the
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use and occupancy of the IRUs, restricting the price for future sales, and imposing income
requirements for future purchasers of the IRUs, all as set forth herein;

WHEREAS, Declarant acknowledges and agrees that the covenants set forth herein shall
run with the land and shall bind each IRU and alt future owners of (and other parties with an
interest in title to) such IRU until the Final Sale thereof;

WHEREAS, upon the Final Sale of each IRU, such IRU shall be released from the
provisions of this Covenant;

NOW, THEREFORE, for consideration hereby acknowledged by Declarant, Declarant
hereby represents, covenants and declares as follows:

1. Definitions. The following terms shall have the following meanings when used in
this Covenant:

{(a) “AHDF Rules” means the Affordable Housing Permanent Funds Ordinance
Administrative Rules and Regulations adopted by the City, as they pertain to build alternative for-
sale units. Such AHDF Rules shall be applicable to the IRUs, Owner, and Declarant and its
successors in interest as if the IRUs were “Build Alternative For-Sale Units,” as such term is
defined therein.

(b) “AMI” or “adjusted median income” or “median income” or “area median
income” means the median income for the Denver metropolitan area, adjusted for household size
as calculated by HUD.,

{c) “Covenant Period” means, for each IRU, a period of ninety nine (99) years,
commencing on the date of building permit issuance of such IRU.

(d) “Director” means the Executive Director of OED or his or her designee.

(e) “Eligible Household™ means a household that holds a valid verification of
eligibility from OED (as described in Section 4 below) that entitles the household to buy an IRU,
To be eligible to purchase an IRU at Initial Sale or resale, households must be earning no more
than eighty percent (80%) of the AMI at the time of execution of a contract for purchase of an [RU
and meet all other requirements set forth in the AHDF Rules.

€3] “Final Sale” means, with respect to each IRU, the first resale of such IRU
occurring after the end of the Covenant Period in compliance with the terms and restrictions set
forth herein. If the IRU is not resold within the period beginning on the expiration date of the
Covenant Period and ending on the ten (10) year anniversary of such date, the Final Sale of such
IRU shall be deemed to have occurred on such ten (10} year anniversary.

(g) “HUD” means the U.S. Department of Housing and Urban Development.
(h) “Initial Sale” means the first sale of an IRU by Declarant;

(1) “Maximum Gross Income” means the pre-tax income from all acceptable
income sources as defined in the HUD Technical Guide for Determining Income;

() “Maximum Sale Price” means the maximum amount for which an IRU may
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be sold by Declarant, as set forth in Section 3(a) below or sold by a subsequent Owner, as set forth
in Section 7 below.

(k)  “Memorandum of Acceptance” shall have the meaning set forth in
paragraph 5 below.

()] “OED” means the City and County of Denver Office of Fconomic
Development or any successor agency which is assigned responsibility for the City’s Affordable
Housing Permanent Funds Pro .

(m)  “Owner” means any Eli gible Houschold that purchases an IRU from the
Declarant and any subsequent buyer, devisee, transferee, grantee or owner of, or holder of title to,
any IRU, provided that if the City shall for any reason take title to the IRU, it shall not be
considered an “Owner” for purposes of this Covenant.

(n) “Purchase Money First Lien Holder” means the lender who advances funds
to an Eligible Household for the purchase an IRU and who is a holder of a purchase money first
priority deed of trust against the IRU. The Purchase Money First Lien Holder shall be deemed to
include assigns of the first lien holder but shall not include lenders who re-finance an IRU.

(0) “Transfer” means any sale, assignment or transfer that is voluntary,
involuntary or by operation of law (whether by deed, contract of sale, gift, devise, trustee’s sale,
deed in lieu of foreclosure, or otherwise) of any interest in an IRU, including, but not limited to a
fee simple interest, a joint tenancy interest, a tenancy in common, a life estate, or any interest
evidenced by a land contract by which possession of an IRU is transferred and the Owner obtains

title.
2. Property Subject to Covenant. Declarant and each subsequent Owner of any IRU,

and every party with an interest in title to any IRU hereby covenants and agrees that their IRU will
be used, occupied and Transferred strictly in conformance with the provisions of this Covenant,
the AGREEMENT for so long as this Covenant remains in force and effect with respect to such
IRU.

3. Initial Sale. The Initial Sale of each IRU by Declarant shall be subject to the
following restrictions:

(a) The Initial Sale of each IRU shall be at a price no greater than
and No/100 Dollars ($ 1.

()  No less than thirty (30) days prior to the proposed offering of any IRU,
Declarant shall provide written notice to OED containing the information required by the AHDF
Rules. Within ten (10) days after receipt of such notice, OED shall notify Declarant whether the
notice is adequate or materially deficient. If the notice is deemed to be deficient, the offering cannot
proceed until the deficiency has been cured and approved by OED. If the notice is deemed adequate
or if OED does not make a determination with in such ten (10) day period, Declarant may proceed
with the offering.

(c) Declarant shall make a good faith effort, as described in the AHDF Rules,
to market each IRU for sale to households that are expected to qualify as Eligible Households and
use the IRU as their own primary residence,

(d)  If, during Declarant’s marketing of the IRUs, more than one offer is

Page 30f 16

[ 10 20



received for a particular IRU, the Declarant shall use a fair selection process to select among the
prospective purchasers.

(¢)  The Declarant shall not close on any sale of any IRU without first obtaining
a verification of eligibility issued by OED for the buyer as set forth in Section 4 below. A copy of
cach verification shall be furnished by OED and maintained on file by OED.

4] Upon closing of the Initial Sale of each IRU, the purchase contract,
Memorandum of Acceptance, appraisal (if necessary), the warranty deed and a copy of the HUD-
1 Settlement Sheet (or similar documentation), and any other documentation deemed necessary by
OED shall be filed with OED to verify the sale of the IRU.

4, Eligible Household Verification.

(a) Within five (5) days after the date of full execution of a purchase and sale
contract for any IRU, the seller shall ensure that the purchaser completes and submits to OED a
request for income verification (on the form provided by the City), which shall constitute a request
for determination that the purchaser meets all requirements to be deemed an Eligible Household
and that the purchase price does not exceed the Maximum Sale Price.

(b)  Within ten (10) business days after receipt of the income verification
request, the City shall verify the potential purchaser’s household income based on the potential
purchaser’s Maximum Gross Income and the AHDF Rules and either (i) issue a verification, si gned
by the City, stating that the purchaser is an Eligible Household and that the purchase price does
not exceed the Maximum Sale Price (the "Verification™); or (ii) deliver notice to the selling Owner
and purchaser specifying the reasons that a Verification cannot be issued. Failure by the City to
make its determination and deliver a Verification or non-issuance notice within the ten (10)
business day period described above shall be deemed an approval of the purchaser and the purchase
price, and the City shall thereafter issue a Verification with respect to the transaction immediately
upon request by the selling Owner or the purchaser.

5. Memorandum of Acceptance. Each Owner shall execute and record a
Memorandum of Acceptance in substantially the form attached hereto as Exhibit B (completed
with the appropriate information relating to the IRU and such Owner) in the real property records
of the City and County of Denver, Colorado concurrently with the recordation of such Qwner's
deed to his or her IRU. Such Memorandum of Acceptance shall state that the conveyed property
is an IRU and is subject to the restrictions contained in this Covenant.

Upon any sale or resale of the IRU, a Memorafidum of Acceptance shall be recorded with
the Clerk and Recorder of the City and County of Denver concurrently with the deed for the IRU.
If the Memorandum of Acceptance is not so recorded, then the transfer shall be voidable at the
option of the City.

6. Use and Occupancy.
(a) Purchasers of an IRU shall occupy the IRU within thirty (30) days after
closing of their purchase thereof.

(b At all times during the Covenant Period the IRU Owner shall occupy the
TRU as the Owner’s sole, exclusive and permanent place of residence. A permanent residence
shall mean the home or place in which one’s habitation is fixed and to which one, whenever one is
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absent, has a present intention of returning after a departure or absence therefrom, regardless of
the duration of the absence. In determining what is a permanent residence, the City may consider
the following circumstances relating to the Owner: business pursuits, employment, income
sources, residence for income or other tax purposes, age, marital status, residence of parents,
spouse and children, if any, location of personal and real property, and motor vehicle registration.
Temporary exceptions allowing the Owner of an IRU to rent out the IRU (subject to the limitations
set forth in the AHDF Rules) may only be granted by OED as permitted by and justified under the
AHDF Rules. Under no circumstances shall an IRU be used as a short-term rental, as defined by
Article ITI, Chapter 33 of the Denver Revised Municipal Code.

{c) If an IRU Owner dies, at least one person taking title by will or by operation
of law, whether eligible or not, either shall occupy the IRU as his, her, or their primary residence
during the Covenant Period, or shall sell the IRU as provided herein. In no event shall the death of
an IRU Owner affect the operation of the Covenant or the AHDF Rules

7. IRU Resale.

(a) If, at any time during the Covenant Period, an Owner desires to sell their
IRU, the Owner shall, at least ten (10) days prior to offering such IRU for sale, complete and
submit to OED a Maximum Resale Request (on the form provided by the City). Such form shall
include the date on which the Owner will be ready to begin the marketing to Eligible Households.

{b) OED’s determination of Maximum Sale Price for the IRU shall be based on
the affordable sale price for a unit of similar size, as published by OED annually in accordance
with the AHDF Rules.

(c)  The Owner may not list the IRU for sale prior to receipt of OED’s written
determination of the Maximum Sale Price. After receiving such determination from the City, the
selling Owner may list the IRU for sale to potential Eligible Households at or below such
Maximum Sale Price. THE MAXIMUM SALE PRICE IS ONLY AN UPPER LIMIT ON THE
RESALE PRICE FOR THE IRU, AND NOTHING HEREIN SHALL BE CONSTRUED TO
CONSTITUTE A REPRESENTATION, WARRANTY OR GUARANTEE BY THE CITY OR
DECLARANT THAT UPON RESALE THE OWNER SHALL OBTAIN THE MAXIMUM
SALE PRICE. DEPENDING UPON THE CONDITION OF THE UNIT AND CONDITIONS
AFFECTING THE REAL ESTATE MARKET, THE OWNER MAY OBTAIN LESS THAN
THE MAXIMUM SALE PRICE FOR THE [RU UPON RESALE.

(d)  The Owner shall make a good faith effort to market the IRU in accordance
with the requirements set forth in the AHDF Rules to purchasers that are expected to qualify as
Eligible Households.

(e) The Owner may only enter into a contract for the sale of the IRU with a
purchaser who is reasonably expected to qualify as an Eligible Household,

B The Owner may enter into a contract for the sale of the IRU upon such terms
and conditions as the selling Owner shall deem acceptable, provided, however, that the following
conditions apply:

{i) the purchase price shall not exceed the Maximum Sale Price;
(i)  the selling Owner must believe in good faith that the purchaser will
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be verified by OED as an Eligible Household; and

(iii)  the contract must state as a contingency that the purchaser will
submit an income verification request in accordance with Section 4 above and that the selling
Owner's obligations under the contract are expressly contingent upon the City's determination (by
issuance of the Verification described in Section 4) that the purchaser is an Eligible Household
and that the purchase price does not exceed the Maximum Sale Price. All earnest money must be
returned in the event that the contingencies above are not met.

(g)  The verification procedure described above in Section 4 shall apply to each
resale of any IRU.

{h)  Upon the transfer of the IRU, the purchaser must sign and record a
Memorandum of Acceptance as described above in Section 5.

(h)  The Director may waive the restrictions on the resale prices for IRUs if the
Director finds that the restrictions conflict with regulations of federal or state housing programs
and thus prevent Eligible Households from buying dwelling units under the IRU program. Any
waiver shall be in writing, shall reference the recorded covenant, and shall be recorded in the
records of the Clerk and Recorder for the City and County of Denver, Colorado.

8. Remedies in the Event of Breach.

(a) In the event that OED has reasonable cause to believe that an Owner is
violating the provisions of this Covenant, an authorized representative of OED may seck
permission to enter the IRU, if necessary to determine compliance.

(b) In the event the City becomes aware of an alleged violation of this
Covenant, the City or OED shall send a notice of such alleged violation to the Owner detailing the
nature thereof and allowing the Owner fifteen (15) days to cure such default or request a hearing
before the City using the linkage fee appeals process described in the AHDF Rules, with the
Director serving as the designated official in the stead of the Director of CPD. If no hearing is
requested and the violation is not cured within the fifteen (15) day period, the Owner shall be
considered in violation of this Covenant. If a hearing is held before the City, the decision of the
City based on the record of such hearing shall be final for the purpose of determining if a violation
has occurred.

()  There is hereby reserved to the City, OED and the Director the right to

enforce this Covenant, including any and all remedies provided pursuant to the Denver Revised
Municipal Code.

(d>  Any Owner who violates the occupancy provisions of Section 6(b) above
may be required by the Director to occupy such IRU as Owner’s domicile, offer the IRU for resale
to an Eligible Household, and/or turn over to the City all rents received without a City exception.

(e) Subject to the limitations set forth in Section 8(f) below, in the event the
IRU is Transferred in a manner that is not in full compliance with the terms and conditions of this
Covenant, such Transfer shall be wholly null and void and shall confer no title whatsoever upon
the purported transferee. Each and every Transfer of the IRU, for all purposes, shail be deemed to
include and incorporate by this reference the covenants herein contained, regardless of reference
therein to this Covenant.
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(3] Notwithstanding anything in this Covenant to the contrary, in the event that
the IRU is encurnbered by a deed of trust from a Purchase Money First Lien Holder and such deed
of trust is insured by HUD, the City's remedies shall specifically not include remedies prohibited
by HUD, such as: (i) voiding a conveyance, including a lease, by the Owner; (ii) terminating the
Owner’s interest in the IRU; or (iii} subjecting the Owner to contractual liability including
damages, specific performance or injunctive relief, other than requiring repayment at a reasonable
rate of interest any amount paid for an IRU above the Maximum Sale Price.

9. Seniority of Covenant. This Covenant is senior to all instruments securing
permanent financing, except as otherwise permitted herein.

10. Release of Covenant in Foreclosure.
Aclease of Lovenant in Foreclosure

(a) In the event that Owner receives a notice of default or notice of foreclosure
from the Purchase Money First Lien Holder, the Owner shall send a copy of said notice to OED
within seven (7) days of receipt.

(b) In the event of (i) a foreclosure action being brought by the Purchase Money
First Lien Holder, or (ii) the request for the Purchase Money First Lien Holder to accept title to
the IRU by deed in lieu of foreclosure, the Owner shall give a copy of any notice of intent to
foreclose or request for deed in lieu to OED within ten (10) days of receipt of such notice or
request. Notice to OED shall be to the address of OED as provided in this Covenant with a copy
to the City Attorney’s Office. In the event that the Purchase Money First Lien Holder takes title
to the IRU pursuant to a deed in lieu of foreclosure, the Owner shall give notice to OED with a
copy to the City Attorney's Office upon the vesting of title to the IRU in Purchase Money First
Lien Holder.

()  As to any IRU encumbered by a HUD-insured mortgage, this Covenant
shall automatically and permanently terminate upon foreclosure of a deed of trust or acceptance of
a deed in lieu of foreclosure by a Purchase Money First Lien Holder or assignment to HUD of a
purchase money first priority deed of trust encumbering such IRU. In the event of foreclosure or
the acceptance of a deed in leu of foreclosure by any other Purchase Money First Lien Holder on
an IRU, the mortgagee may request the release of this Covenant with respect to that particular IRU
and the Director is authorized to execute such a release if warranted by the circumstances.

(d) Ina cash funded purchase following foreclosure, any and all liens or deeds filed
against the property in exchange for the cash portion of the purchase shall be subordinate to the
covenant placed on the unit pursuant to the requirements of these rules and regulations. Such Kens
or deeds will not qualify the holder as a holder of a first deed of trust, nor a purchase money first
lien holder, nor under the covenant, nor under the City’s Housing Funds Ordinance Administrative
Rules and Regulations.

1. Limitation on Equity Mortgages. During the Covenant Period, Owner shall not

cause or allow any second mortgage, refinance mortgage, or equity mortgage greater than the then-
current Maximum Sale Price to be placed on or recorded against the IRU. Any action in
contravention of this provision shall be void and may subject the Owner to criminal and civil fraud
penalties.

12, Covenant Running with Land; Duration of Covenant. The terms of this Covenant
and the provisions of the AHDF Rules shall apply to the IRUs and run with the land as a burden

Page 7 of 16

BRI §



thereof until Final Sale, and shall be specifically enforceable by the City and its successors and
assigns, as applicable, by any appropriate legal action including but not limited to specific
performance, injunction, reversion or eviction of non-complying Owners and/or occupants.

13.  Final IRU Sale.

(a) Assuming no previous termination due to foreclosure, this Covenant shall
terminate, expire and be of no further force and effect with respect to an IRU on the date of Final
Sale.

(b) If an Owner desires to sell their IRU within ten (10) years after the end of
the Covenant Period, such proposed sale shall be subject to the following requirements:

)] Right of OED to Purchase. No less than thirty (30) days before
offering the JRU for Final Sale, the Owner shall notify OED of the proposed offering and the date
on which the Owner will be ready to offer the property for sale. The notice shall affirm that the
property will be offered at fair market value with no extraordinary terms of sale and that it is being
offered as a single property for sale. The notice shall set forth the proposed sale price, number of
bedrooms, unit size by square feet, and a description of the amenities offered in the IRU.

Within thirty (30) days of OED’s receipt of the notice described above, OED shall provide written
notice to the Owner of the City’s or its designee’s intent to purchase the IRU. If the City opts to
purchase the IRU, it shall complete such purchase within sixty (60) days after the date on which
the notice of intent to purchase was received by the Owner. If the City does not so notify the
Ownrer or if the purchase of the property does not close within such sixty (60) day period, the
Owner may proceed to sell the IRU to any third party purchaser.

(c) Upon a finding that any and all amounts due to the City and all other
provisions of this Covenant have been satisfied, the Director shall release this Covenant.

14.  Notices. Any notice, consent or approval which is required or permitted to be given
hereunder shall be given by mailing the same, certified mail, return receipt requested, properly
addressed and with posting fully prepaid, to any address provided herein or to any subsequent
mailing address of the party as long as prior written notice of the change of address has been given
to the other parties to this Covenant.

Said notices, consents and approvals shall be sent to the parties hereto at the following addresses
unless otherwise notified in writing:

To Declarant:

[Devetopment Entity]

|Street Address]

{City, Siate and Zip Codc}

To the City:  Office of Economic Development
City and County of Denver
201 W. Colfax Avenue, Dept. 204
Denver, Colorado 80202
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Copy to: City Attorney's Office
City and County of Denver
201 W. Colfax Avenue, Dept. 1207
Denver, Colorado 80202

To Owner:  To be determined pursuant to the Memorandum of Acceptance (as shown on
Exhibit B) recorded with respect to each Transfer of an IRU,

15.  Exhibits. All exhibits attached hereto are incorporated herein and by this reference
made a part hereof.

16.  Severability. Whenever possible, each provision of this Covenant and any other
related document shall be interpreted in such a manner as to be valid under applicable law; but if
any provision of any of the foregoing shall be invalid or prohibited under said applicable law, such
provisions shall be ineffective to the extent of such invalidity or prohibition without invalidating
the remaining provisions of such documents.

7. Conflict or Inconsistency. In the event of any conflict or inconsistency between the
terms of this Covenant and the terms and provisions of the AHDF Rules, as such are in effect on
the date of this Covenant, the AHDF Rules shall prevail.

18.  Choice of Law. This Covenant and each and every related document are to be
governed and construed in accordance with the law of the State of Colorado.

19.  Successors. Except as otherwise provided herein, the provisions and covenants
contained herein shall inure to and be binding upon the heirs, successors and assigns of the parties.

20. Section Headings. Paragraph or section headings within this Covenant are inserted
solely for convenience of reference, and are not intended to, and shall not govern, limit or aid in
the construction of any terms or provisions contained herein.

21, Waiver. No claim of waiver, consent or acquiescence with respect to any provision
of this Covenant shall be valid against any party hereto except on the basis of a written instrument
exccuted by the parties to this Covenant. However, the party for whose benefit a condition is
inserted herein shall have the unilateral right to waive such condition,

22, Gender and Number. Whenever the context so requires herein, the neuter gender
shall include any or all genders and vice versa and the use of the singular shall include the plural
and vice versa.

23.  Personal Liability. Owner shall be personally liable for any of the transactions
contemplated herein.

24.  Further Actions. The parties to this Covenant agree to execute such further
documents and take such further actions as may be reasonably required to carry out the provisions
and intent of this Covenant or any restriction or document relating hereto or entered into in
connection herewith.

25.  Modifications. The parties to this Covenant agree that any modifications of this
Covenant shall be effective only when made by writings signed by both parties and recorded with
the Clerk and Recorder of the City and County of Denver, Colorado.
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26.  Owaner and Successors. It is understood that a person or persons shall be deemed
an Owner hereunder only during the period of his, her or their ownership interest in the IRU and
shall be obligated hereunder for the full and complete performance and observance of all
covenants, conditions and restrictions contained herein during such period.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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ACCEPTANCE BY DECLARANT

IN WITNESS WHEREOF, the parties hereto have executed this instrument on the day and year

above first written.

DECLARANT: ,a
[Development Entity} [State}
I'Type of business organizalion]
By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
» 20__, by as
of o .8
[Development Entity] [State]

[Type of business organization)

Witness my hand and official seal.
My commission expires:

N otarj} Public
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ACCEPTANCE BY THE CITY AND CQUNTY OF DENVER

The foregoing Notice of Voidable Title Transfer and Master Covenant for the Occupancy and

Resale of Units , and its terms
[Project Name)

are hereby accepted by the City and County of Denver, Colorado.

CITY AND COUNTY OF DENVER, COLORADO

By: oo
Name: R —
Title:
STATE OF COLORADO )

) ss.
CITY AND COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this _ day of
,20__, by as of the City and
County of Penver, Colorado.

Witness my hand and official seal.
My commission expires:

Notary Public

EXHIBIT A - Legal Description
EXHIBIT B - Memorandum of Acceptance
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EXHIBIT A
Legal Description

UNIT . [INSERT NAME oF PRroJECT), County of

. State of Colorado, according to the Map thereof recorded on

. 20__, at Reception No. » and the Declaration recorded

on » 20__, at Reception No. , in the records of the
Clerk and Recorder of the County of » Colorado,

also known by street and number as:

Page 13 of 16
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EXHIBIT B

MEMORANDUM OF ACCEPTANCE
OF
NOTICE OF VOIDABLE TITLE TRANSFER AND MASTER COVENANT
FOR THE OCCUPANCY AND RESALE OF UNITS FOR

[Project Name}

WIIEREAS, , the Buyer, purchased

{Buyer Namei

, on the date of from
[Propenty Address]

Seller. The maximum resale price [is
{Seller Name)
fis deemed to be] § as of ,201__

[purchase price amount)

WHEREAS, the Seller of the IRU is requiring as a prerequisite to the sale transactions,
that the Buyer acknowledge and agree (0 the terms, conditions and restrictions found in that
certain instrument entitled "Notice of Voidable Title Transfer and Master Covenant for The

Occupancy and Resale of Units ", recorded on
[Proj=ct Name]

, 20 , under Reception No. , in the real property records of
the City and County of Denver, Colorado (the "Master Covenant”).

NOW, THEREFORE, as an inducement to the Seller to sell the Unit, the Buyer:

1. Acknowledges that Buyer has carefully read the entire Notice of Voidable Title Transfer and
Master Covenant for the Occupancy and Resale of For Szle Units at (“Covenant”),
that applies to the property and has had the opportunity to consult with legal and financial counsel
concerning the Covenant and fully understands the terms, conditions, provisions, and restrictions contained
in the Covenant.

2. Acknowledges the Covenant voids title passage if a transfer is attempted which is non-
compliant with the affordability restrictions in the Covenant. The failure to transfer for a
restricted price and to an eligible household under the Covenant means title is not transferred
(void) and the buyer has no title or ownership of the property.

3. Acknowledges that, before selling this affordable home in the future, it is mandatory that
approval is obtained in writing from the City and County of Denver, Office of Economic
Development, 201 West Colfax Ave., Dept. 204, Denver, Colorado 80202.

C\WUsers\wpouthoffAppDate\R oamingWOpenTextDM\ Temp\DENVERC] #1814406-v3-Colorade_Station_-_Dev__Agmt__Exhibi1_F -
_For_Sale_Covenant.docx

1
1814d06.3



4, Acknowledges that the terms of the Covenant restrict the resale price and profits may be
required to be shared after the termination of this Covenant. Maximum resale price and profit
share information are available only from the City and County of Denver.

5. Acknowledges_that the terms of the Covenant restrict purchasers to households earning no
more than 80% of Area Median Income (“AMI”). Allowable income maximums are available
only from the City and County of Denver,

6. Acknowledges that the City and County of Denver may recover as financial penalty all
amounts overpaid to the seller and require the purchaser to sell the property for the affordable
price to an eligible household. The City’s recovery of a penalty does not limit any action a buyer
or other injured party may have to recover their damages from the seller.

7. Acknowledges that the terms of the Covenant prohibit rentals except in limited
circumstances. Exceptions to rental require the written approval of the City and County of
Decnver.

8. Acknowledges that the City and County of Denver may recover as financial penalty all
rents paid for and require the purchaser to sell the property for the affordable price to an eligible
household. The City’s recovery of a penalty does not limit any action a tenant or other injured
party may have to recover their damages from the landiord.

9. Notice to Buyer, pursuant to Subsection of the [Master] Covenant, should be
sent to:

10.  In addition to the above, the City and County of Denver may seek any remedy allowed to
it for violations of Article V, Chapter 27, Denver Revised Municipal Code (including any
adopted rules and regulations) or the Covenant.

11.  Directs that this memorandum be placed of record in the real estate records of the City
and County of Denver, Colorado and a copy provided to Denver Community Planning and
Development Agency.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties hereto have executed this instrument of the day and year first above
written.

BUYER(S):
By:
Name:
STATE OF )
} ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of . by

Witness my hand and official seal.

Notary Public

My commission expires:

Please return originally signed

document to OED for recordation.

Office of Economic Development
201 W. Colfax Ave., Dept. 204
Denver, CO 80202

18144063
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WHEN RECORDED MAIL TO:

Ofifice of Ecoromic Development
Attention:
201 W, Colfax Ave,, Dept. 208

Denver, CO 80262 SPACE ABOVE THIS LINE IS FOR RECORDER’S USE

RENTAL AND OCCUPANCY COVENANT

THIS RENTAL AND OCCUPANCY COVENANT is made this day of
. , 20 , by ,a (*Owner™, and
enforceable by the City and County of Denver, Colorado (“City™).

RECITALS:

WHEREAS, Owner is the owner of the following described reat property in the City and
County of Denver, State of Colorado (the “Subject Property™):

[fill in]

WHEREAS, pursuant to the provisions of the Affordable Housing Dedicated Fund
Ordinance as set forth in Article V of Chapter 27 of the Denver Revised Municipal Code (the
“AHDF Ordinance”) and the Affordabie Housing Permanent Funds Ordinance Adntinistrative
Rules and Regulations (“AHDF Rules™), and as an alternative to payment of the Linkage Fee (as
defined in the AHDF Ordinance), Owner has agreed that certain units within the Subject
Property will be built as Income Restricted Units as defined in the Development Agreement (as

defined below), and this Covenant);

WHEREAS, in order to document its plan for construction of the Income Restricted
Units, the Owner entered into that certain Development Agreement (“Agreement”) with the City
and County of Denver, Colorado (the “City”) dated and recorded under
Reception No. in the real estate records of the City and County of Denver:

and

WHEREAS, Owner has now agreed to record a covenant to run with title to the Subject
Property to ensure that certain rental and occupancy limitations, and administrative requirements
for the Income Restricted Units are met and to assign to the City the right to enforce compliance

with this Covenant.
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NOW THEREFORE, the following are established as covenants running with the Subject

Property:

1.

2.

iii.

iv.

vi.

Definitions.

“Adjusted Median Income” (AMI) means the area median income, adjusted for
household size, for the Denver metropolitan area as determined by the U.S.

Department of Housing and Urban Development.

Income Restricted Units (“IRUs”) means those rental housing units
iocated within the Subject Property as are designated from time to time by Owner.
Income Restricted Units must be restricted as to the rent charged and tenants

allowed pursuant to the Covenant.

“Compliance Report” means the report, the form of which is attached to this
Covenant as Exhibit A, that Owner shall prepare and provide to the City pursuant
to and at the times specified in Section 5.

“Eligible Household"” means a natural person who, at the time of entering into the
lease for a IRU or a renewal of such lease, verifies to Owner on the Income
Verification that the total gross income earned by such person is eighty percent
(80%) or less of the of AMI for the tenant’s househoid size.

“Income Verification”” means the form attached to this Covenant as Exhibit B.

“Initial Leasing Period” means the period commencing on the first date a
certificate of occupancy is issued for any building within the Subject Property that
contains IRUs and ending on the date when all IRUs have been fully leased.

Amount of Income Restricted Units. Owner shall provide no fess than () IRUs

on the Subject Property.

3.

Rent Limitations. IRUs shall have the same rent limitations as Build Alternative

Units as defined in the AHDF Ordinance and AHDF Rules. The City and County of Denver’s

Office of Economic Development, or any successor agency which is assigned responsibility for

the City’s AHDF Ordinance (collectively, “OED™), will post a table showing maximum

allowable rents for Build Alternative Units each year on its website, based upon an Eligible



Household applying no more than thirty percent (30%) of its monthly gross income from all
sources to a rental payment. Any tenant association fees shall be included in the rent calculation.
The maximum rent shall deduct utility allowance costs which are published periodically by HUD
or CHFA.

4, Occupancy/Income Limitations. The IRUs shal] be offered to and occupied by

Eligible Households. Owner shall have responsibility to assure that a household or individual is
an Eligible Household under the requirements of the AHDF Ordinance, AHDF Rules, and the
Covenant before executing a lease contract, and shall complete an Income Verification for each
Eligible Household. Owner shall also offer the IRUs to Eligible Households through a fair and
equitable system and use good-faith efforts to enter into leases with and marketing to Eligible
Households.

5. Compliance and Reporting,

i. During the Initial Leasing Period, Owner shall submit a Compliance Report by
the tenth (10") day of each calendar quarter indicating how many IRUs were
made available and leased during the preceding calendar quarter, and a copy of an
Income Verification completed by each Eligible Household that entered into a
lease during the Initial Leasing Period,

ii. All IRUs shall be made available to Eligible Households no later than the end of
the calendar month in which the certificate of occupancy is issued for the building
on the Subject Property containing IRUs.

iii. Owner shall demonstrate continued compliance with this Covenant after the
Initial Leasing Period by submitting to the City a Compliance Report on a semi-
annual basis during the Term. Each such Compliance Report shall be
accompanied by copies of Income Verifications for any Eligible Household that
entered into a new lease or lease renewal during that half year.

iv. The Income Verifications for each Eligible Household shall be maintained by
Owner at the management office at the Subject Property or such other place
where Owner’s books and records are kept in the Denver metropolitan area for so
long as the Eligible Household occupies an IRU.

v. Upon reasenable notice and during the normal business hours maintained by
Owner at the management office at the Subject Property or such other place

where the requested books and records are kept in the Denver metropolitan area,

19144053
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Owner shall permit any duly authorized representative of the City to inspect any
books or records of Owner pertaining to the project at the Subject Property
containing IRUs which reasonably relate to Owner’s compliance with the terms
and conditions of this Covenant.

vi. Owner acknowledges that the City may, at its election, hire a compliance agent, to
monitor Owner’s compliance with this Covenant. In such an event, Owner shall
be authorized to rely upon any written representation made by the compliance

agent on behalf of the City.

6. Termination of Lease. The form of lease to be used by Owner in renting any
IRUs to Eligible Houscholds shall also provide for termination of the Yease and consent by such
tenant to immediate eviction if such tenant subleases the IRU, attempts to sublease the IRU, or
provide the IRU as a short term rental as defined by Article I11, Chapter 33 of the Denver
Revised Municipal Code.

7. Term. This Covenant shall encumber the Subject Property for a period of ninety-
nine (99) years from the date of recording hereof and shall not be amended or modificd without

the express written consent of the City and County of Denver.

8. Run with the Land. The Covenant shall run with the Subject Property and shall

be binding on all persons having or acquiring an interest in title to the Subject Property, all upon

terms, provisions, and conditions set forth in this Covenant,

9. Seniority of Covenant. The Covenant is senior to all instruments securing

permanent financing.

10.  Survivability, If any provision of this Covenant shali be held by a court of
proper jurisdiction to be invalid, illegal or unenforceable, the remaining provisions shall survive
and their validity, legality or unenforceability shall not in any way be affected or impaired

thereby.

11. Enforcement. This Covenant may be enforced by the City and County of

Denver, or the Executive Director of QED.



IEld414.3

12, Memorandum of Acce tance. Upon any sale of the Subject Property, Owner

shall require the grantee of the Subject Property to execute a Memorandum of Accepta

shall deliver a copy of such Memorandum of Acceptance to the Executive Director of
less than thirty (30) days after such sale is consummated.

nce, and
OED not

BALANCE OF PAGE INTENTIONALLY LEFT BLANK



e LT

IN WITNESS WHEREOQF, Owner has caused this Covenant to be executed on the date first written
above.

OWNER:

a

By:
Name:
Title:

STATE OF )
} ss.
COUNTY OF )

The foregoing instrument was acknowledged before me this day of
—_ 20_’ b)’ as
of !

Witness my hand and official seal.
My commission expires:

Notary Public



ACCEPTANCE BY THE CITY AND COUNTY OF DENVER

The foregoing Rental and Occupancy Covenant, and its terms are hereby accepted by the
City and County of Denver, Colorado,

CITY AND COUNTY OF DEN VER, COLORADO
By:

Name:
Title:

STATE OF COLORADO )
) ss.
CITY AND COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this day of
»20___, by as _ of the City
and County of Denver, Colorado.

Wiltness my hand and official sea].
My commission expires:

Notary Public

El4416.1



EXHIBIT A

COMPLIANCE REPORT

MRLadiad



EXHIBIT B

INCOME VERIFICATION
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_ CITY AND COUNTY OF DENVER, COLORADO
- REGISTERED NEIGHBORHOOD ORGANIZATION
 POSITION STATEMENT

Following a vote of the Registered Neighborhood Organization, please complete this form and email to
TW;MQMM You may save the form in *.pdf format if needed for future reference. Questions
 may be directed to planmng staff at rezon Ma by telephone at 720-865—2974

Application Number #20181-00112

Location

2100 & 2135 S Cherry St. & 4500 E Evans Ave

Registered Neighborhood Organization Name {University Hills North Community

Registered Contact Name Jennifer Neuhalfen

Contact Address 2500 S Cherry St Denver Co 80222
Contact E-Mail Address uhnc.president@gmail.com

Date Submitted Sept 16,2019

As required by DRMC § 12-96, a meeting of the above-referenced Registered Neighborhood Organization

was held on  JAug 20, 2019 , with E members in attendance.

With a total of {11 members voting,
.9 voted to support (or to not oppose) the application;
1 voted to oppose the application; and
'1 voted to abstain on the issue.
It is therefore resolved, with a total of [11 members voting in aggregate:

The position of the above-referenced Registered Neighborhood Organization is that Denver City Council

Eapprove with comments noted B Application # |#20181-00112

Comments:

The RNO support is contingent upon the signing of a Good Neighbor Agreement between the

applicant and the RNO that captures the agreed to amenities and compromises with our residents. A
preliminary, place holding GNA is attached.

Rezomng Applications may be viewed and/or downloaded for review at:
: www.denvergov.org/Rezoning



Good Faith, Preliminary Good Neighbor Agreement regarding the
properties located between Evans Ave and Warren Ave on the North
and South, and S. Clermont St to I-25 on the West and East between
the property owner, CREA- Flywheel Evans Landco LLC and
University Hills North Community registered neighborhood
organization

Purpose Statement:

In an effort for CREA - Flywheel Evans Landco LLC to garner neighborhood support for two
zoning amendments resulting in additional density and the neighborhood to ensure there is
every effort being made to take full advantage of the proximity of this project to a transit hub, the
neighborhood directly affected by these potential zoning amendments would like to see the best
benefits of density infill at this location fully utilized not only to better activate the transit hub but
also to limit the negative traffic effects in and around this development site, which includes two
preschools, a K-12 private school and several public school bus stops.

In addition to the items agreed upon through the Development Agreement (DA) and the Site
Development Plan (SDP), the following items have been agreed to be adhered to or provided
for at The Cameron, Phase 1 & 2, project between CREA - Flywheel Evans Landco LLC
(Flywheel) and University Hills North Community (UHNC) RNO.

1.UHNC will submit official RNO support for rezoning of 2100 & 2135 S Cherry St & 4500 E
Evans Ave: 20181-00112 and 2175 S Cherry St, 2176 S Clermont St, 4501 E Warren Ave, &
2135 S Cherry St: 20191-00024 at both the Planning Board public hearing and the City Council
public hearing.

2.Flywheel will provide:

o At least two parking spots designated specifically to a car-share on Phase 1.

o Provide exterior scooter share parking spots throughout both projects.

o Include an eco-pass for every lease signed for the duration of the lease at The
Cameron.

o Property Management for Phase 2 must provide 1 car share vehicle for the
appropriate ratio of employees to encourage employees to use transit for
commuting and not personal vehicles.

o If Phase 2 includes a hotel, the transportation service providers (taxis, airport
shuttles, uber etc.) must have a clearly defined loading and unloading zone with
an exit and entrance.

o Property owner will share with UHNC RNO all City of Denver required traffic
studies.

o ldentify a primary point of contact person who is readily available in person, by
phone, text or email to address any issues that arise during construction for both
Phases. The primary point of contact person must be empowered to act
immediately to remedy issues.

o A plan for parking during construction for each project.

o Flywheel will provide a $5,000 escrow for use by UHNC RNO if the need to hire
an attorney to enforce this agreement is required during the duration of the
construction of both Phases.

o Management of the Cameron Apartments and Phase 2 must both maintain active
memberships ($25 annual fee) with the University Hills North Community RNO.



o Written, binding commitment to transfer or assign the provisions of this
agreement to any and all future owners of the Property.

o ldentify an owner’s representative who is readily available in person, by phone,
text or email to address any issues that arise related to the two Phases. The
owner’s representative must be empowered to act immediately to remedy issues.

The unde S|gned agree that this document captures items previously discussed and will serve
alth plé/cee/holder until an official, legally binding Good Neighbor Agreement,

i Wm (or additional) terms can be produced and signed.
//// / 7!'/5/@‘/7 7//?/%% %@4/\ 1)&")\\\ 9/!5 ¥ /9

U /ﬂld co—pr?f " Date UHNGC_c6-pres = Date |
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Flywheel Evans Landco LLC Date
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Robinson, Scott D. - CPD City Planner Senior

From: UHNC President <uhnc.president@gmail.com>

Sent: Tuesday, November 12, 2019 8:20 PM

To: Rezoning - CPD; Robinson, Scott D. - CPD City Planner Senior

Subject: [EXTERNAL] Public Hearing Notification #20181-00112 & #20191-00024
Attachments: signed GNA - UHNC and Flywheel Cypress.pdf

Denver City Council Members
City and County of Denver
1437 Bannock Street

Denver, CO 80202

November 12, 2019

Re: Letter of support for 2100 & 2135 S Cherry St & 4500 E Evans Ave C-MX-5 to C-MX-8
AND 2175 S Cherry St, 2176 S Clermont St, 4501 E Warren Ave, & 2135 S Cherry St  PUD 277, G-MU-3 to
G-MX-5

Dear Denver City Council Members:

The University Hills North Community Registered Neighborhood Organization Board extends this letter of
support for rezoning of the above referenced addresses that fall within our neighborhood boundary.

After significant neighborhood outreach by the property owner, developer, and RNO over many months, we
have reached an agreement, and an understanding that the rezoning of these properties would provide
welcome support for, and attention to, our neighborhood. Please refer to the attached Good Neighbor
Agreement negotiated and executed between our two parties.

The residents of our neighborhood, while concerned about the potential of negative changes, recognize that
our boundaries include a transit corridor that demands change. Through community engagement and
discussions with the property owner and developer we were able to identify the priorities the residents would
like to see. The priorities were captured in both the Development Agreement, and what remained, are reflected
in the attached Good Neighbor Agreement.

University Hills North Community looks forward to a walkable, safe and vibrant northern edge of our
neighborhood, and to activation of the Colorado Station transit corridor through smart design. We hope you
see this rezoning as a step in that direction and an opportunity as well.

Thank you for your consideration,

Jennifer Neuhalfen and Elizabeth Davis, co-presidents
representing the board of University Hills North Community RNO

Attachment: Good Neighbor Agreement

University Hills North Community President
uhnc.president@gmail.com

www.uhnc.org




October 21, 2019

Good Neighbor Agreement In Connection with Rezoning
“The Cameron”
CREA Flywheel Evans Landco LLC - University Hills North Community RNO

Denver Zoning Application #: 20181-00112
2100 S Cherry St

2135 S Cherry St

4500 E Evans Ave.

Denver Zoning Application #: 20191-00024
2175 S Cherry St

2176 S Clermont St

4501 E Warren Ave

2135 S Cherry St:

This Good Neighbor Agreement (this “Agreement”) is entered into effective [date], between CREA-
Flywheel Evans Landco LLC (“Flywheel”} and the University Hills North Community (“UHNC”). Flywheel
is a limited liability company organized under the laws of the state of Delaware. UHNC is a Denver
Registered Neighborhood Organization (“RNO”). Flywheel and UHNC hereby agree that the purpose of
this Agreement is to memorialize certain points of common understanding and mutual assent in
connection with Denver Zoning Applications 20181-00112 and 20191-00024 (coltectively the “Zoning
Applications”) and subsequent development of the site in two phases.

1. Definitions
“Development” will mean the overall plan of construction and use of the Development Site.

“Development Site” will mean that area bounded by Evans Ave on the north, Clermont St on the West,
Warren Ave on the south, and the RTD and CDOT right of way on the east, including that portion of
Cherry St between Evans Ave and Warren Ave Flywheel seeks to have vacated in connection the Zoning
Applications and the Development.

“Phase 1” will mean the southern portion of the Development Site in the area bounded on the west by
Clermont St, on the south by Warren St, on the east by the RTD and CDOT right of way, and on the
north by the proposed East/West street approximately half way between Evans and Warren Avenues,
this area generally being comprised of the current addresses: 2150 and 2175 S Cherry St, 2160 and 2176
S Clermont St, 4501, 4555 and 4665 E Warren Ave. including that portion of $ Cherry St to be vacated
that may be adjacent to these addresses Phase 1 may be referred to colloquially as the proposed
“Cameron Apartments”.

“Phase 2” will mean the northern portion of the Development Site in the area bounded on the west by
Clermont St, on the south by the proposed East/West street approximately halfway between Evans and
Warren Avenues, on the east by the RTD and CDOT right of way, and on the north by Evans Avenue, this
area generally being comprised of the current addresses 2100 & 2135 S Cherry St. & 4500 E Evans Ave,
including that portion of S Cherry St to be vacated that may be adjacent to these addresses.
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2. Statements of Purpose

Flywheel, as Applicant for the Zoning Applications, seeks neighborhood support for the Zoning
Applications and the specific zoning amendments contained in the Zoning Applications and supporting
documents, which are hereby incorporated by reference.

UHNC, as the RNO of the area covering the Development Site, seeks to work with Flywheel during the
design, development and operation of the Development to: take full advantage of the proximity of this
project to the RTD transit hub at Colorado Station; to maximize the benefits of density infill at this
location; to mitigate against increased traffic congestion brought about by the Development and its
operation; and to limit or eliminate adverse traffic effects in and around the Development Site and the
operating Development, particularly with regard to the neighborhood'’s established preschools, K-12
private school, several public school bus stops, and two elderly living facilities.

3. General Understanding of the Parties

UHNC hereby agrees to support the Zoning Applications, in consideration of Flywheel's agreement to
work on and pursue with UHNC certain items after the Development Site is rezoned and through the site
development plan process, the development of the Development Site, and during the operation of the
Development, as more particularly described herein.

4. Specific Understandings of the Parties

Flywheel and UHNC agree

5. Covenants, Conditions, and Agreements

In addition to the requirements set forth in the Development Agreement with the City & County of
Denver, Flywheel and UHNC hereby agree to the following:

UHNC, as RNO of the area covering the Development Site, will produce and provide public support for
the Zoning Applications, as may be reasonably requested by Flywheel, in connection with the Denver
Planning Board public hearing and the Denver City Council hearing on the Zoning Applications.

In consideration of UHNC's public support of the Development, Flywheel agrees to the following:

Affirmative Covenants

a. Phase 1 of the Development will contain at least two parking spots designated specifically for
car-share vehicle parking.

b. Both Phase 1 and Phase 2 of the Development will contain exterior parking spots for e-scooters,
e-bikes or similar lightweight electro-mechanical personal conveyances.

¢. Flywheel will offer as an incentive, if the resident desires, one (1) RTD Eco-Pass {(or similar
successor transit program pass) for each initial lease signed in the Cameron Apartments
development of Phase 1 that covers the duration of that lease at the Cameron Apartments.

d. Flywheel envisions that Phase 1 and Phase 2 will be structured so that once completed, each
Phase will have an associated property manager (l.e. a manager of the Cameron Apartments and
a manager of Phase 2 future developments) (the “Property Managers”). Flywheel agrees that
each of the Property Managers will maintain active membership in the University Hills North
Community RNO or any successor RNO that covers the Development Site (currently $25 dues
annually).
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Property Management for Phase 2 must provide one (1) car share vehicle per the appropriate
ratio of employees to encourage employees to use transit for commuting and not personal
vehicles.

Flywheel will Identify to UHNC and maintain a primary point of contact person who will respond
readily available in person, by phone, by text or by email as may be reasonable in the normal
course of business to address any issues that arise during both Phases of the Development
construction. It is expected the response times to be within 48 hours, although could vary. The
primary point of contact person must be empowered to act expeditiously to remedy issues
identified by UHNC.

Flywheel will continue its close work and correspondence with UHNC and the neighborhood.
Flywheel will hold community meetings when information is available regarding the
Development and any completed traffic studies as requested by UHNC and as may be
reasonable.

Particularly as concerns construction parking, Flywheel will provide UHNC with a plan for
parking throughout construction of the Development that accounts for each material change in
the configuration of planned construction parking during the Development (“Construction
Parking Diagram”)}. Flywheel will provide the Construction Parking Diagram to UHNC as soon as
reasonahly practicable after the construction parking configuration is determined.

Flywheel will provide advance notice for scheduling, information-sharing and communication
with UHNC concerning material aspects of the Development. UHNC will inform Flywheel of
neighborhood meetings, events and/or electronics venues where Flywheel may provide
information about the Development to the community. Flywheel will provide such information
reasonably requested as agreed upon by both parties (or post such information as may be
requested as agreed upon by both parties), and attend UHNC meetings as may be reasonably
requested by UHNC.

Pedestrian and bicycle access — The site is not currently adjacent to a regional bike route.
Flywheel will nonetheless work with the City & County of Denver and Department of Public
Works to connect the site where practicable to existing bike and pedestrian infrastructure and
allow for good bike and pedestrian connectivity to Evans Ave, Clermont St, and Warren Ave.
Flywheel will place $5,000 in escrow for the use of UHNC, as RNO for the community, in the
event UHNC is required to engage an attorney to enforce any terms of this Agreement during
the duration of construction of the Development. UHNC will notify Flywheel of any concerns or
perceived fallures to adhere to the GNA. Flywheel will have 5 business days to respond and a
maximum of 10 business days to remedy the perceived problem. The UHNC will provide 5
business days notice to Flywheel of their intention to utilize the escrowed funds.

Contingent Covenant

d.

If Phase 2 includes a hotel, then infrastructure for automobile and other transportation service
providers (taxis, airport, shuttles, ride hailing, motor coach etc.) will include a clearly defined loading
and unloading zone with designated entrance(s) and exit(s). Consideration will be given to ensure
the most convenient and accessible route for transportation service providers will use I-25 or a main
artery, and will not be through the neighborhood. Such consideration includes conspicuous signs or
other wayfinding means, as may be reasonable.

Agreed Upon Legal Effect of this Agreement

it is the intent of Flywheel and UHNC that to the greatest extent permitted by law, the covenants,
agreements and conditions contained in this Agreement constitute valid and recognized covenants
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running with the land that is the Development Site and zoning subdivisions thereof. Flywheel will
cooperate with UHNC and the City & County of Denver in drafting and filing written binding
commitments as may be permitted or required to transfer, assign, or otherwise maintain the provisions
of this Agreement as concerns any and all future owners and operators of the Development Site or the
Development.

Community Partners — Flywheel commits to being a positive community partner to UHNC and the
neighborhood. UHNC commits to being supportive of thoughtful economic development and
redevelopment of our neighborhood. Our interests are aligned as regards transportation, mobility and
housing improvements in our rapidly evolving community. Flywheel and UHNC will be close working
partners in working with the City & County of Denver and seeking City funded area-wide improvements
that both benefit the community and support the Development’s success.

This agreement shall not be amended except in writing executed by the parties.

/\}) /JM/?W | Date: '»0! 23l

CREA-Flywheel Evans Landco LLC

?ﬁ[:}?ﬂo&ﬂ gm& vate: 1 [1]19

Co-Presigent, University Hills North Community i

/W pate: &/ ,f/ 2009

Co-P, idént, Uniiversity Hills North Community

STATE OF COLORADO )
) ss.

COUNTY OF Dﬁfﬂgé/ )

The foregoing instrupent was acknowledged before me thisé Z (7{ Day of Qctober, by _
e Par P4 rﬁg& as Au%'_lze:; 2ad 544Uy of CREA-Flywheel Evans Landco, LLC, a 3)._{3@!&(@,
limite liability company. £

Witness my hand and official seal.

[SEAL] > i

| ' e o
My commission expires: { /’ :}j’ Z?(j ~ ‘_,.«ﬁ‘;'“’” Lf»ﬁff
Notary Public

WILLIAM RAIDLE
NOTARY PUBLIC

STATE OF COLORADO
NOTARY ID 20164042493
MY COMMISSION EXPIRES NOV. 7, 2020




October 21, 2019

STATE OF ( :,Zo.nJo )

) ss.
COUNTY OF Deaver ) Norem ber, 2019

The foregoing instrument was acknowledged before me this | Day nf-Getebegf? by
Ei mﬂm Duw 15 as Co-President of University Hills North Community, .
 Reenslered Méioining ¢ hood Otgun i 248w, and end: ter H Mwhafﬁ:-’w
Co- Pres‘dﬂent of Unlversatv Hills North Comml}ﬁnty,
2:‘}6 \steced Hﬁﬁ(ﬁ batherd Org@n"amfwﬂ

Witness my hand and official seal.

[SEAL]
My commission expires: Avjus'l'.) ), 223 M )9;(/‘/‘"/ ?'D‘fﬁhﬂ/
Notary Public
BRADLEY DAVID ROGERS
NOTARY PUBLIC
STATE OF COLORADO

NOTARY ID 20194031937
MY COMMISSION EXPIRES AUGUST 21, 2023
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	Address: 2828 Speer Blvd, Suite 220
	Address_2: 4582 S Ulster Street, Suite 1500
	City State Zip: Denver, CO 80211
	City State Zip_2: Denver, CO 80237
	Telephone: 720-744-0221
	Telephone_2: 720-943-9957
	Email: chill@argyleresidential.com
	Email_2: darren.domaracki@kimley-horn.com
	Assessors Parcel Numbers: 06302-06-001-000, 06302-05-023-000, 06302-05-022-000, 06302-05-020-000
	Area in Acres or Square Feet: 1.73 AC / 75,359 SF
	Current Zone Districts: C-MX-5
	inadequate drainage: On
	Point of Contact-Rep: On
	Point of Contact-Owner: Off
	Proposed Zone District: Re-zone of existing C-MX-5 parcels to C-MX-8
	Address or boundaries: 2100 S Cherry St, 2135 S Cherry St (C-MX-5), 4500 E Evans Ave
	Property Owner Name: CREA - Flywheel Evans Landco LLC
	Representative name: Darren Domaracki
	Error: Off
	Mistake of fact: Off
	constraints on development: Off
	Description of context and purpose and intent: Yes
	legal description: Yes
	Proof of ownership document(s): Yes
	Review Criteria: Yes
	Written Authorization to Represent Property Owner(s): Yes
	Individual Authorization for Corporate Entity: Yes
	Consistency with Adopted Plans: Yes
	Uniformity: Yes
	Public Health, Safety, Welfare: Yes
	Overlays: Off
	Please list any additional attachments: 
	Text16: CREA - Flywheel Evans Landco LLC
	sentative to act on his/her behalf: 
	sample@sample.gov: 2100 S Cherry St, 2135 S Cherry St (C-MX-5), 4500 E Evans Ave
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