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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
WOODBRIDGE GROUP OF COMPANIES, Case No. 17-12560 (KIC)
LLC, et al.,'
(Jointly Administered)
Debtors.

Ref, Pocket Nos. 3 2|q' 1

ORDER (I) AUTHORIZING THE SALE OF 416 AND 424 CRYSTAL CANYON DRIVE,
CARBONDALE, COLORADO PROPERTY OWNED BY THE DEBTORS FREE
AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS;
(I1) APPROVING RELATED PURCHASE AGREEMENT; AND
(11D GRANTING RELATED RELIEF

Upon the motion (the “Motion™)” filed by the above-captioned debtors and debtors in

possession {collectively, the “Debtors™) in these chapter 11 cases (the “Chapter 11 Cases™) for

entry of an order (i) authorizing the sale (the “Sale”) of two parcels of real property owned by the
Debtor Sachs Bridge Investments, LLC (the “Seller”) located at 416 Crystal Canyon Drive,
Colorado 81623 and 424 Crystal Canyon Drive, Colorado 81623 (collectively, the “Land™),
together with Seller’s right, title, and interest in and to the buildings located thereon and any
other improvements and fixtures located thereon {collectively, the “Improvements” and together
with the Land, the “Real Property”), and any and all of the Seller’s right, title, and interest in and
to the tangible personal property and equipment listed in the Purchase Agreement and remaining

on the Real Property as of the date of the closing of the Sale (collectively, the “Personal

! The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Blvd #302, Sherman Oaks,
California 91423. Due to the large number of debtors in these cases, which are being jointly administered for
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification
numbers, and their addresses are not provided herein. A complete list of this information may be obtained on the
wehsite of the Debtors’ noticing and claims agent at www, gardencitygroup.com/cases/WGC, or by contacting the
undersigned counsel for the Debtors,

2 Capitalized terms used but not defined herein have the meaning assigned to such terms in the Motion,
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Property” and, together with the Real Property, the “Property™) on an “as is, where is” basis, free
and clear of any and all liens, claims, encumbrances, and other interests to Re Development
Corp. (together with any assignee, the “Purchaser™) pursuant to the terms and conditions of that

certain Contract to Buy and Sell Real Estate dated as of December 19, 2018 (as may be

amended, supplemented, or otherwise modified from time to time, the “Purchase Agreement™)
by and between the Seller and the Purchaser, a copy of which is attz;ched aé Exhibit 1 hereto;
(ii) authorizing and approving the terms of the Purchase Agreement, and (iii) granting certain
related relief; and the Court having jurisdiction to consider the Motion and the relief requested
therein in accordance with 28 U.S.C. §§ 157 and 1334; and the Court having found that the legal
and factual bases set forth in the Motion and the Declaration of Bradley D. Sharp in Support of
Debtors’ Motion to Sell 416 and 424 Crystal Canyon Drive, Carbondale, Colorado Property
establish good and sufficient cause for granting the Motion; and it appearing that the relief
requested in the Motion is appropriate in the context of these Chapter 11 Cases and in the best
interests of the Debtors and their respective estates, their creditors, and all other parties-in-
interest; and it appearing that notice of the Motion was adequate and proper under the
circumstances of these Chapter 11 Cases, and that no other or further notice need be given; and
after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

L. The Motion is GRANTED as set forth herein.

2, The Purchase Agreement is authorized and approved in its entirety.

3. Pursuant to sections 105 and 363 of the Bankruptcy Code, the Debtors are
authorized, in their discretion and in the exercise of their business judgment, to sell the Property

pursuant to the Purchase Agreement free and clear of all liens, claims, interests, and
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encumbrances, to perform all obligations under the Purchase Agreement (including payment of
the Broker Fees and the Other Closing Costs out of the proceeds of the Sale), and to take any
other reasonable actions that may be necessary in the Debtors’ good faith business judgment to
effectuate closing of the Sale, and that any actions taken by the Debtors necessary or desirable to
consummate such transactions prior to the entry of this Order are hereby ratified.

4. The Debtors and any intermediary financial institution, title company, and closing
attorney participating in the closings of the Sale are authorized to transfer title and deed property,
and take any other actions as may be necessary to transfer ownership of the Property to the

Purchaser.

5. All persons and entities holding liens, claims, interests or encumbrances with
respect to the Property are hereby barred from asserting such liens, claims, interests or
encumbrances against the Purchaser, its successors or assigns, or the Property.

6. All proceeds of the Sale (net of the Broker Fees and Other Closing Costs) shall be
paid to the Debtors into the general account of Debtor Woodbridge Group of Companies, LLC,
and such net proceeds shall be disbursed and otherwise treated by the Debtors in accordance with
the Final Order on Debtors’ Motion for Entry of Interim and Final Orders (1) Pursuant to
1T USC §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing Debtors to (4) Obtain
Postpetition Secured Financing, (B) Use Cash Collateral, (C) Grant Adequate Protection fo
Prepetition Secured Parties; (II) Modifving the Automatic Stay; (II) Scheduling a Final Hearing
Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and (IV) Granting Related Relief [D.1. 724]

(the “Final DIP Order™).
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7. The Debtors are authorized and empowered to pay the Broker Fees out of the
gross Sale proceeds by paying the Seller’s Broker Fee in an amount up to 2.5% of such proceeds
and by paying the Purchaset’s Broker Fee in an amount up to 2.5% of such proceeds,

8. The Purchase Agreement is undertaken by the Debtors and Purchaser in good
faith and that, pursuant to section 363(m) of the Bankruptcy Code, the reversal or modification
on appeal of any sale consummated pursuant to the terms of this Order shall not affect the
validity of such sale unless such sale was stayed pending appeal.

9. Filing of a copy of this Order in the county in which the Property is situated may
be relied upon by all title insurers in order to issue title insurance policies on the Propetty.

10.  Any title insurer, escrow agent, or other intermediary participating in a closing of
the Sale of the Property is authorized to disburse all funds at the closing of the Sale pursuant to
the applicable settlement statement or escrow instructions provided by the parties to such Sale.

11, The Debtors shall be authorized and empowered to take any necessary actions to
implement and effectuate the terms of this Order.

12, The terms and conditions of this Order shall be immediately effective and
enforceable upon its entry notwithstanding any applicability of Bankruptcy Rule 6004(h).

13, The terms and provisions of this Order and any actions taken pursuant hereto shall
(i) survive entry of any order converting the Debtors’ cases to chapter 7 or dismissing the
Debtors’ cases (or any of them), and (ii) continue in this or any superseding case under the
Bankruptcy Code of any of the Debtors.

14, The provisions of this Order shall be binding upon the Debtors and their
successors and assigns, including, without limitation, any trustee or other fiduciary hereafter

appointed as legal representative of the Debtors or with respect to property of the estates of the
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Debtors, whether under chapter 11 of the Bankruptcy Code, any confirmed plan, or any

subsequent chapter 7 case.

15.  Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such motion and to have satisfied Bankruptcy Rule 6004(a).

16.  This Court shall retain jurisdiction and power with respect to all matters arising

from or related to the interpretation and implementation of this Order.

Dated: \(ﬁm b .2019
Wilmmgton, Delaware \u/ L
v (N f DN

KEVIN\. CAREY)|
UNITED STATES BANKRURTCY JUDGE

—
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Exhibit 1

Purchase Agreement
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ey TN Integrated Mountain Properties
NTEGRAVED  seott Dillard, The Dillard Team at Integrated
: Ph: 970-355-4080

The printed portlans of this form, except differentiated additlons, have been approved by the Colorado Real Estate '
Commisslon.(CBS4-6-15) (Mandatary 1-16)

W D0 O LT B el At

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

i3

. CONTRACT TO BUY AND SELL REAL ESTATE

16 (LAND)

17 {E Property with No Residences)

ig {U3 Property with Residences-Residential Addendum Attached)

20

21 Date: 72/19/2018
22 -
- [ AGREEMENT |

25

25

i; 1. AGREEMENT. Buyer agrees to buy and Seller agraes to sell, the Property described balow on the
26  terms and conditions set forth in this contract (Contract).

30

3

3 2. PARTIES AND PROPERTY.

3 2.1. Buyer. Buyer, Re Development Corp. , will take title to the Property described helow as

gg [0 Joint Tenants I Tenants In Commen [ Other.

36 2.2. No Asslignability. This Contract Is Not assignable by Buyer unless otherwise specified in

37 Addlfional Provisions.

;g 2.3. Seller. Seller, Sachs Bridge Investments, LLC , is the current awner of the Property
40 described below.

41 2.4. Property. The Property is the following legally described real estate in the County of

42

a3 Garfield, Colorado:

44 Section: 10 Township: 8 Range: 88 Subdivision: RIVER VALLEY RANCH PH 7 Block: Z Lot: 24
45 Section: 10 Township: 8 Range: 88 Subdivision: RIVER VALLEY RANCH PH 7 Block: Z Lot: 25
47 known as No, 4716/424 Crystal Canyon Drive, Carbondale, CO §1623,

48 together with the interests, easements, rights, benafits, improvements and atlached fixtures appurtenant
thereto, and all interast of Selier in vacated strests and alleys adjacent thereto, axcept as hereln excluded

51 {Property).

=3 2.5. Incluslons, The Purchase Price includes the following items (Inclusions):

55 2.5.1. Inclusions. The following items, whether fixtures or personal property, are inctuded in the
s&  Purchase Price unless excluded under Exclusions:

57 If any additional items are attached to the Property after the date of this Centract, such additional items are

s¢  alsoincluded in the Purchase Frice,

&0 2.5.2, Personal Proparty - Conveyance. Any personal property must be convayed at Closing by
61 Seller free and clear of all taxes (except parsonal property taxes for the ysar of Closing), liens and

§§ encumbrances, except .

64 Conveyance of all parsonal praperty will be by bill of sale or other applicable legal instrument.

22 2.6.  Excluslons. The following items are excluded {Exclusions);

67

63 2.7. Water Rights, Well Rights, Water and Sewer Taps.

gg O 2.7.1. Deeded Water Rights, The following legally described water rights:
CBS4-6-15, CONTRACT TO BUY AND SELL REAL ESTATE - Land Page 1 0f 19
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71

zg Any deeded water rights will be conveysd by a good and sufficient deed at Closing.

74 O 2.7.2. Other Rights Relating to Water. The following rights relating to water not included in
75 §§2.71, 2.7.3, 2.7.4 and 2.7.5, wili be transfarred to Buyer at Closing:

;g O 2.7.3. Well Rights. Seller agrees to supply requirad information to Buyer about the well.

2a  Buyer understands that if the well to be transferred is a "Small Capacity Well” or a “Domestic Exempt Water
79 Well,” used for ardinary household purposes, Buyer must, prior to or at Closing, complete a Change in

80 Ownership form for the well. If an exisling well has not been registered with the Colorado Division of Water
a2 Resources In the Department of Natural Resources (Division), Buyer must complete a registration of existing
83 well form for the well and pay the cost of registration. If no person will be providing a closing service in

89 sannection with the transaction, Buyer must file the form with the Division within sixty days after Closing. The

e Well Permit#is

87 O 2.7.4. Water Stock Certificates. The watler stock certificates to be transferred at Closing
gg are as follows:
an 2.7.5. Water and Sewer Taps. The parties agree that water and sewer taps listed below for

81 the Properly are bsing conveyed as part of the Purchase Price as follows: 7 EQR per lot for sanitary
sewer service and wafer service

g4 if any water or sewer taps are included in the sale, Buyer Is advised to obtain, from the provider,

95 written confirmation of the amount remaining to be pald, if any, time and other restrictions for transfer
and use of the taps. .

a5 2.7.6. Conveyance. If Buyer is to receive any rights to water pursuant to § 2.7.2 (Other

a9 Rights Relating to Water), § 2.7.3 (Well Rights), or § 2.7.4 {Water Stock Certificales), Seller agrees to convey
108 gsuch rights to Buyer by executing the applicable fegal instrument at Closing.

ig; 2.8. Growing Crops. With respect to growing crops, Seller and Buyer agree as fallows:

103

;gg 3. DATES AND DEADLINES.

ig? item No. | Reference _ Event " Date or Deadline

igg 1 §4.3 Alternative Earnest Money Deadtine MEC + 7 Days

118 Title

3 2 §8.1 Record Title Deadling

113 3 §8.2 Record Tille Objection Deadline

114 4 §8.3 Off-Record Title Deadline

e 5 §8.3 Off-Record Title Objection Deadline

117 6 §8.4 Title Resolution Deadiine

;jg 7 §8.6 Right of First Refusal Deadline

125 Owners' Assoclation

121 8 §7.3 Association Documents Deadline

é;é 9 §7.4 Association Documents Objection Deadling

124 Saller's Propsrty Disclosurs

o 10 ] §10.1 Saller's Property Disclosure Deadline

127 ] Loan and Cradit

s 1M §5.1 Loan Application Deadline B

130 12 §5.2 Loan Objection Deadline

ig; 113 $5.3 Buyer's Credit Information Deadline

133 14 §53 Disapproval of Buyer's Credit Information Deadline

124 | 15 §5.4 Existing Loan Documents Deadline

gg 16 §54 Existing Loan Documents Objection Deadline

137 17 §5.4 Loan Transfer Approval Deadline o

138 18 §4.7 |  Seller or Private Financing Desdling

o L |sppraisal I
CBS4-6-15. CONTRACT TO BUY AND SELL REAL ESTATE - Land Page2of19
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143 18 | §62 Appraisal Deadline — B
o 20 §6.2 Appraisal Objection Deadline
144 21 §6.2 Appraisal Resolution Deadline
195 o Suvey
147 22 §9.1 New ILC or New Survey Deadline
;22 23 §9.3 New ILC or New Survey Objection Deadline
150 24 §9.4 New ILC or New Survey Resolution Deadline
151 |Inspection and Due Dillgence
ig% 25 §10.3 inspection Objection Deadline
154 26 §10.3 Inspaction Resolution Deadline
igg 27 §10.5 Property Insurance Objection Deadline
157 28 §10.6 Due Diligence Documents Delivery Deadling
158 28 §10.6 Dus Diligence Documents Objection Deadline
}ng 30 §10.6 Due Diligence Documents Resolution Deadling
161 31 $10.6 Environmental Inspection Objection Deadline
162 32 §1056 ADA Evaiuation Objection Deadline
63 33 §10.7 Conditional Sale Deadling
165 34 §11.1 Tenant Estoppel Statements Deadling
igg 35 §11.2 Tenant Estoppel Statements Objaction Deadline .
168 , Clezing and Possession o e
o 36 §12.3 Closing Dale . Per Addendum A
171 37 §17 Possession Date DoD
i;g 38 §17 __Possession Time poD
174 39 §28 Acceptance Deadline Date o
178 40 §28 __Acceptance Deadline Time
e ¥ ceeptarn
177
178 42
179 .
ig? 3.1. Applicabllity of Terms. Any box checked in this Contract means the corresponding provision
182 applies, Any box, biank or line in this Contract left blank or completed with the abbreviation “N/A”", or the word
183 “Deleted” means such provision, including any deadline, is not applicable and the corresponding provision of
ig‘; this Contract to which reference is mada is deleted. If no box is checkad in a provision that contains a selection
1pg  Of "None”, such provision means that "None” appfies.
187
188 The abbreviation “MEC" (mutual execution of this Contract) means the date upon which both parties have
igg signed this Contract.
191
152 4. PURCHASE PRICE AND TERMS.
igi 4.1. Price and Terms. The Purchase Price set forth below is payable in U.S. Dallars by Buyer as
1gy  follows:
igg Item No.  Reference Item Amount Amount
129 1 § 4.1 Purchase Price $300,000.00) o0
%g? 2 § 4.3 Earnest Money e $20,000.00
2062 3 §45 New Loan
ggi 4 § 48 Assumption Balance
205 5 § 47 Private Financing
§§§ 8 § 47  [Seller Financing
208 7
209
210
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211 a
s g § 44 |Cash at Closing o $280,000.00
e (L __iTOTAL $300,000.00] _ $300,600.00
218
217 4.2, Seller Concession. At Closing, Seller will credit to Buyer § (Seller Concesslon). The Seller
i}g Concession may be used for any Buyer fee, cost, charge or expenditura to ihe extent the amount is allowed by
2o the Buyer's lender and is included in the Closing Statement or Closing Disclosure, at Closing. Examplas of
221 allowable items to be paid for by the Seller Concession includs, but are not limited to: Buyer’s closing costs,
222 1nap discount points, loan origination faes, prepald items and any other fes, cost, charge, expense or
ggi expenditure. Seller Concession is in addition to any sum Seller has agreed lo pay or credit Buyer elsewhere in
225 this Contract.
226 4.3, Earnest Money. The Earnest Money set forth in this section, in the form of a Good
%‘%Z Funds, will be payabls to and held by Land Title (Eamest Money Holder), in its trust account, on behalf of
226 both Seller and Buyer. The Earnest Money deposit must be tendered, by Buyer, with this Contract unless the
230 pariies mutually agree to an Alternative Earnest Money Deadline for its payment. The parties authorize
;g; delivery of the Earnest Money deposit to the company conducting the Closing (Closing Company), if any, at or
333 before Closing. In the event Eameast Maney Holder has agreed to have interest on Earnest Money deposits
234 transferred to a fund established for the purpose of providing affordable housing to Colorado residents, Seller
‘§§§ and Buyer acknowledge and agree that any interest accruing on the Earnest Money deposiled with the Earnest
237 Money Holder in this transaction will be fransferred to such fund.
238 4.3.1. Alternative Earnest Money Daadline. The deadling for delivering the Eamest
gzz Money, if other than at the time of tender of this Conlract, is as set forth as the Alternative Earnest Money
547 Deadline.
242 4.3.2. Return of Earnest Money. if Buyer has a Right to Terminate and Emely
243 terminates, Buyer is entitfed to the return of Earnest Money as providad in this Contract. If this Contract is
g:g tarminated as set forth in § 25 and, except as provided in § 24, if the Earnest Meney has not already been
245 returned following receipt of a Notice ta Terminate, Seller agraes ta execute and retum to Buyer or Broker
247 working with Buyer, written mutual instructions {e.g., Eamest Money Release form), within three days of
ﬁjg Seller's recelpt of such form,
750 4.4, Form of Funds; Tima of Payment; Available Funds.
258 4.4.1. Good Funds. All amounts payable by the parties at Closing, including any loan
gg% proceeds, Cash at Closing and closing cosls, must be in funds that comply with all applicable Colorado laws,
yes  Including electronic transfer funds, certified check, savings and loan teller's check and cashier's check (Good
255 Funds). .
256 4.4.2. Time of Payment; Avallable Funds. All funds, including the Purchase Price lo be
gg; pald by Buyer, must be paid before or at Closing or as otherwise agreed in writing between the parties to allow
25 disbursemant by Closing Company at Closing OR SUCH NONPAYING PARTY WILL BE IN DEFAULT. Buyer
260 represents that Buyar, as of the date of this Contract, IS Does [ Doss Mot  have funds that are immediately
261 verifiable and available in an amount not less than the amount stated as Cash at Closing in § 4.1,
263 4.5, New Loan. {Omitted as inapplicable)
264
ézg 4.8. Assumption. (Omitted as inapplicable)
1222; 4.7, Seller or Private Financing. {Omitted as Inapplicable)
269
27 | TRANSACTION PROVISIONS |
272
273
274 B FINANCING CONDITIONS AND OBLIGATIONS. {Omitted as Inapplicable)
275
;i? 5.3. Credit Information and Buyer's New Senlor Loan. {Omitted as inapplicable)
278
;;g 5.4, Existing Loan Review. [Omilted as inapplicable)
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6. APPRAISAL PROVISIONS,

6.1. Appraisal Definition, An “Appraisat” Is an opinion of value prapared by a licensad or certified
appraiser, engaged on behalf of Buyer or Buyer's lender, to determine the Praperty’s market value {Appraised
Valug). The Appraisal may also set forth certain lender requirements, replacements, removals or repairs
nacegsary on or to the Property as a conditlon for the Property lo be valued st the Appraised Value.

6.2, Appraisal Condition. The applicable appraisal provision set forth below applies to the respective
faan type set forth In § 4.5.3, or if a cash transaction (i.e. no financing), § 6.2.1 applies.

6.2.1. Conventional/Other. Buyer has the right to oblain an Appraisal. If the Appraisad Value

Is lass than the Purchase Price, or if the Appralsal is not received by Buyer on or before Appraisal Deadline
Buyer may, on or before Appraisal Objection Deadline, notwithstanding § 8.3 or § 13:

6.2.1.1. Nofice to Terminate. Notify Seller in writing that this Contract is terminated; or

6.2,1.2, Appraisal Objection. Deliver to Seller a writlen objection accompanied by
either a copy of the Appraisal or writlen notice from lender that confirms the Appraisai Value is less than the
Purchase Price.

6.2.1.3. Appraisal Resolution. if an Appraisal Objection is received by Seller, on or
before Appraisal Objection Deadline, and if Buyer and Seller have not agreed in wiiting to a seftlemant
theraof on or before Appraisal Resolution Deadline (§ 3}, this Contract will terminate on the Appraisal
Resolution Daadline, uniass Sellar raceives Buyer’s written wilhdrawal of the Appraisal Objaciion before such
termination, i.e., on or before explration of Appraisal Resclution Deadline.

6.3. Lender Propsrty Requirements. If the lander imposes any requiraments, replacaments.
remaovals or repairs, Including any specifisd in the Appraisal (Lender Requirements) to be made ta the Properly
{e.g., roof repaly, repalnting), beyond those matters already agreed to by Seller in this Contract, Seller has the
Right to Terminate under § 25.1, (noiwithstanding § 10 of this Contract), on or before thrae days following
Seiter's receipt of tha Lender Requirements, in Seller's sole subjective discretion. Seller's Right to Terminate in
this § 6.3 does not apply if, on or before any termination by Seller pursuant to this § 6.3: (1) the parties enter
into a wiitten agreement regarding the Lender Requirements; or (2) the Lender Requirements have been
completed; or (3} the satisfaction of the Lender Requirements s waived in writing by Buyer.

6.4. Cost of Appraisal. Cost of the Appralsal o be ebtained after the date of this Contract must be
timely paid by Buyer [Iselter. The cost of the Appraisat may include any and all fees paid to the appraiser,
appraisal management company, lender’s agent or all three.

7. OWNERS' ASSOCIATION. This Section is applicable If the Property is located within a
Common Interest Community and subject to such declaratton.

7.1, Common Interest Community Disclosure. THE PROPERTY IS LOCATED WITHIN A
COMMON INTEREST COMMUNITY AND IS SUBJECT TO THE DECLARATION FOR THE COMMUNITY.
THE OWNER OF THE PROPERTY WILL BE REQUIRED TO BE A MEMBER OF THE OWNERS'
ASSQCIATION FOR THE COMMUNITY AND WILL BE SUBJECT TO THE BYLAWS AND RULES AND
REGULATIONS OF THE ASSOCIATION., THE DECLARATION, BYLAWS, AND RULES AND
REGULATIONS WILL IMPOSE FINANCIAL OBLIGATIONS UPON THE OWNER OF THE PROPERTY,
INCLUDING AN OBLIGATION TO PAY ASSESSMENTS OF THE ASSQCIATION. IF THE OWNER DOES
NOT PAY THESE ASSESSMENTS, THE ASSOCIATION COULD PLACE A LIEN ON THE PROPERTY AND
POSSIBLY SELL IT TO PAY THE DEBT. THE DECLARATION, BYLAWS, AND RULES AND REGULATIONS
OF THE COMMUNITY MAY PROHIBIT THE OWNER FROM MAKING CHANGES TO THE PROPERTY
WITHOUT AN ARCHITECTURAL REVIEW BY THE ASSOCIATION (OR A COMMITTEE OF THE
ASSOCIATION) AND THE APPROVAL OF THE ASSOCIATION. PURCHASERS OF PROPERTY WITHIN
THE COMMON INTEREST COMMUNITY SHOULD INVESTIGATE THE FINANCIAL OBLIGATIONS OF
MEMBERS OF THE ASSOCIATION. PURCHASERS SHOULD CAREFUILLY READ THE DECLARATION
FOR THE COMMUNITY AND THE BYLAWS AND RULES AND REGULATIONS OF THE ASSOCIATION.

7.2 Owners' Association Documents. Owners' Assaciation Documents (Association
Documents) consist of the following:

7.2.1. All Owners' Assaciation declarations, arficles of incorporation, bylaws, articles of
organization, operating agreements, rules and regulations, party wall agreements;

CHS4-5-15.
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7.2.2, Minutes of most recent annual owners’ meeting;

7.2.3. Minutes of any directors’ or managers’ meefings during the six-menth period
immediately preceding the date of this Contract. If none of the preceding minutes exist, then the most recent
minutes, if any (§§ 7.2.1, 7.2.2 and 7.2.3, collectively, Governing Documents); and

7.2.4. The most racent financial documents which consist of: (1) annual and most recent
balanca sheet, (2) annual and most recent income and expenditures statement, (3) annual budgst, (4) reserve
study, and (5) notice of unpaid assessmants, if any (collectively, Financial Documents).

7.3, Assoclation Documents {o Buyer.

7.3.1. Seller to Provide Association Documents. Seller Is obligated lo provide to Buyer the

Association Documents, at Sellar's expense, on or before Assoclation Documents Deadline. Sealler
autharizes the Association to provide the Association Documants to Buyer, at Seller's expense. Seller's
obligation to provide the Assoclation Documents is fulfilied upon Buyer's receipt of the Assoclation Documents,
regardiess of who provides such documants.

7.4, Conditional on Buyes's Review. Buyer has the right to review the Association Documents.
Buyer has the Right to Terminate under § 25.1, on or before Association Documents Ohjacilon Deadtine,
based on any unsatisfaclory provision in any of the Association Documents, in Buyer's sole subjective
discretion. Should Buyer raceive the Assoclation Documents after Assoclation Decuments Deadline, Buyer,
at Buyer's option, has the Right to Tarminate under § 25.1 by Buyer’s Nolice to ‘Terminate recsived by Seller on
or before ten days after Buyer's receipt of the Association Documents. If Buyer does not raceive the
Association Documents, or if Buyar's Notice to Terminate would otherwise be reguired to be received by Seller
after Closing Date, Buyer's Notice to Terminate must be raceived by Seller on or before Closing. If Seller does
not receive Buyer's Notice to Terminate within such time, Buyer accepts the provisions of the Association
Documents as satisfactory, and Buyer waives any Right to Terminate under this provision, notwithstanding the
provisions of § 8.6 (Right of First Refusal or Contract Approval).

8. TiTLE INSURANCE, RECORD TITLE AND OFF-RECORD TITLE.
8.1, Evidence of Record Title.
8.1.1. Seller Selects Title Insurance Company. (f this box is checked, Ssiler will select the

fitle insurance company to furnish the owner's title insurance policy at Seller’s expense. On or before Record
Titia Deadline, Seller must furnish to Buyer, a current commitment for an owner’s tille insurance policy (Title
Commitment), in an amount equalto the Purchase Price, or if this box is chacked, [J an Abstract of Title
sertified to a current date. Seller will cause the tille Insurance policy to be Issued and delivered to Buyer as
soon as practicable at or after Closing.

| 8.1.2. Buyer Selacts Title Insurance Company. If this box Is checked, Buyer will select the
fitle insurance company to furnish the owner's itle insurance policy at Buyer's expense, Onor before Record
Title Deadiine, Buyer must furnish to Seller, a current commitment for owner's litle insurance policy (Title
Commitment), in an amount equal to the Purchase Price.

If neither box in § 8.1.1 or § 8.1.2 is chacked, § 8.1.1 applies.

8.1.3. Owner's Extended Covarage (OEC). The Tille Commitment BEhwin  Cwin Not
contain Owner's Extended Coverage {OEC). If the Title Commitment is to contain OEC, it will commit fo delete
or insure over the standard axceptions which relate to: (1) parties in possession, {2) unrecorded easements,
{3) survey matters, (4) unrecorded mechanics’ liens, (5) gap period (pericd between the effective date and time
of commitment to tha date and time the deed is recorded), and (6) unpaid taxes, assessments and
unredeamed tax sales prior to the year of Closing. Any additional premium expense to obtain OEC wili be paid
by [JBuyer B3 Seller L] One-Half by Buyer and One-Half by Sefler L Other .

Regardless of whether the Contract requires OEC, the.Title Insurance Comemitment may not provide OEC or
delete or insure over any or all of the standard exceptions for OEC. The Title Insurance Company may raquire
a New Survey or New IL.C, defined below, among olher requirements for OEC. I the Title Insurance
Commitment is not satisfactory to Buyer, Buyer has a right to object under § 8.4 (Right to Object to Title,
Resolution).

8.1.4. Title Documents, Title Documents conasist of the following: {1) copies of any plas,
declarations, covenants, conditions and restrictions burdening the Praperty, and {2) copies of any other
documents {or, if illegible, summaries of such documents) listed in the schedule of exceptions (Exceptions} in
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the Title Commitment fumished to Buyer (collectively, Title Documents),

8.1.5. Copies of Title Documents. Buyer must receiva, on or before Record Title Deadline,
copies of alt Title Documents. This requirement pertains only to documents as shown of record in the office of
the clerk and recorder in the county where the Properly is located. The cost of furnishing copies of the
dacuments required in this Section will be at the expense of the pariy or parties obligated to pay for the
owner's title insurance policy.

8.1.6. Existing Abstracts of Title. Sellsr must deliver to Buyer coples of any abstracts of title
covaring all or any portion of the Property {(Abstract of Title)} In Seller's possession on or bafore Record Title
Deadline.

8.2. Record Title. Buyer has the right o review and object to the Abstract of Title or Title
Commitmant and any of the Title Documents as set forth in § 8.4 (Right to Objact to Title, Resolution) on or
before Record Title Objaction Deadline. Buyar's objection may be based on any unsatisfactory farm or
contant of Title Commitment ar Abstract of Title, notwithslanding § 13, or any other unsatisfaclory title
condition, in Buyer's sole subjective discretion. if the Abstract of Title, Title Commilment or Title Docurments are
not received by Buyer on or before the Record Titie Deadiine, or if there is an endorsement to the Tille
Commitment that adds a new Excaplion {o tille, a copy of the new Exceplion (o title and the modified Title
Commitment will be delivered to Buyer. Buyer has until the earlier of Closing or fen days after receipt of such
documents by Buyer to revisw and object to: (1) any required Title Document nat {imely received by Buyer, (2)
any change to the Abstract of Tille, Title Commitment or Title Documents, or (3) any endorsement to tha Title
Commitment. If Sellar recelves Buyar's Notice to Terminate or Notice of Title Objection, pursuant to this § 8.2
{(Record Title), any title objection by Buyer is govarned by the provisions set forth in § 8.4 (Right to Object lo
Title, Resolution), If Seller has fulfilled all Seller's obligations, if any, to deliver to Buyer all documents required
by § 8.1 (Evidence of Record Titla} and Seller does not receive Buyer's Notice to Terminate or Notice of Title
Cbjaction by the applicable deadline specifisd above, Buyer accepts the condition of title as disclosed by the
Abstract of Title, Tille Commitmant and Tille Documents as satisfactory.

8.3. Off-Racord Title. Saller must deliver lo Buyer, on or before Off-Record Title Daadline, trua
copias of all existing surveys in Selier’s possession pertaining to the Property and must disclose to Buyer ali
easements, llens (including, without limitation, governmental improvements approved, but not yet installed) or
other titte matters (including, without limitation, rights of first refusal and options) not shown by public records,
of which Seller has aclual knowledge (Off-Record Malters). Buyer has the right to inspect the Proparty to
investigats if any third party has any right in the Proparty nat shown by public records (e.g., unrecorded
sasement, boundary line discrepancy or water rights). Buyer's Notica to Terminate or Notice of Title Objection
of any unsallsfaciory condition (whather diselosed by Sslier ar ravealed by such inspection, notwithstanding §
8.2 and § 13), in Buyer's sole subjective discretien, must be received by Seller on or before Off-Record Title
Objection Deadline. If an Off-Record Matter is received by Buyer after the Off-Record Title Deadline, Buyer
has until the earlier of Closing or ten days after recsipt by Buyer to review and object to such Qff-Record
Matter. If Seller raceives Buyer's Notice to Terminate or Natice of Title Objection pursuant to this § 8.3
{Off-Record Title}, any title objection by Buyer and this Contract are governed by the provisions set forth in §
B.4 (Right to Object to Titls, Resolution). If Seller does not raceive Buyar's Notice to Terminate or Notice of Title
Objectlon by the applicable deadline specified above, Buyer accepts title subjact to such rights, if any, of third
pariles of which Buyer has actual knowledge.

8.4. Right to Object to Title, Resolution. Buyer's right to object to any title matters includes, but is
not limited to those matters sef forth in §§ 8.2 (Record Tille), 8.3 (Off-Record Title) and 13 {Transfer of Titls), in
Buyer's sole subjactive diseretion. If Buyer objects to any title matter, on or before the appiicable deadline,
Buyer has the following options:

8.4.1. Title Gbjection, Resolution. If Seller receives Buysr's writfen notice objacting to any
title matter (Nolice of Title Objection) on or befere the applicable deadline, and if Buyer and Seller have not
agreed to a written settlement thereof on or bafore Title Resolution Deadline, this Contract will terminate on
the expiration of Title Resolution Deadline, unless Seller raceives Buyar's written withdrawal of Buyer's
Neotice of Title Objection (i.e., Buyer's written nolice to waive abjectian to such itams and waives the Right to
Terminate for that reason), on or before expiration of Title Resolution Deadline. If either the Racord Title
Deadline or the Off-Record Title Deadline, or both, are exiended to the earlier of Closing or ten days after
receipt of the applicable documents by Buyer, pursuant to § 8.2 (Record Title) or § 8.3 {Of-Record Title), the
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Title Resotution Deadline alse will be automatically extended lo the earller of Closing or fifteen days afler
Buyer's receipt of the applicabls documents; or

8.4.2. Title Objection, Right to Terminate. Buyer may exarcise the Right to Terminate under
§ 25.1, on or before the applicable deadline, based on any unsatisfactory fitle matter, in Buyer's sole subjective
discretion.

8.5. Special Taxing Districts. SPECIAL TAXING DISTRICTS MAY BE SUBJECT TO GENERAL
OBLIGATION INDEBTEDNESS THAT 1S PAID BY REVENUES PRODUCED FROM ANNUAL TAX LEVIES
ON THE TAXABLE PROPERTY WITHIN SUCH DISTRICTS. PROPERTY OWNERS IN SUCH DISTRICTS
MAY BE PLACED AT RISK FOR INCREASED MILL LEVIES AND TAX TO SUPPORT THE SERVICING OF
SUCH DEBT WHERE CIRCUMSTANCES ARISE RESULTING IN THE INABILITY OF SUCH A DISTRICT TO
DISCHARGE SUCH INDEBTEDNESS WITHOUT SUCH AN INCREASE IN MILL LEVIES. BUYERS
SHOULD INVESTIGATE THE SPECIAL TAXING DISTRICTS IN WHICH THE PROPERTY IS LOCATED BY
CONTACTING THE COUNTY TREASURER, BY REVIEWING THE CERTIFICATE OF TAXES DUE FOR THE
PROPERTY, AND BY OBTAINING FURTHER INFORMATION FROM THE BOARD OF COUNTY
COMMISSIONERS, THE COUNTY CLERK AND RECORDER, OR THE COUNTY ASSESSO0R.

Buyer has the Right to Terminate under § 25.1, on or before Off-Recerd Title Objection Deadline, based
on any unsatisfactory effect of the Property being located within a speclal taxing district, in Buyer's sole
subjective discration.

8.6. Right of First Refusal or Contract Approval. If there is a right of first refusal on the Property
or a right o approve this Contract, Seller must promptly submit this Contract according lo the terms and
conditions of such right. If the holder of the right of first refusal exercises such right or the holder of a right to
approve disapprovas this Contract, this Contract will terminate. if the right of first refusal is waived explicitly or
expires, or the Confract is approved, this Contract will remain in full force and effect. Seller must promptly
notify Buyer in writing of the foregoing. If expiration or waiver of the right of first refusal or approvat of this
Contract has not occurred on or before Right of First Refusal Deadilne, this Contract will then terminate.

8.7. Title Advisory. The Title Documents affect the title, ownership and use of the Property and
should be reviewed carefully. Additionally, olher matters not reflected in the Title Documents may affect the
titte, ownership and use of the Property, including, without limitation, boundary lines and encroachments,
set-back requirements, area, zoning, building code violations, unrecorded easements and claims of
eassments, loases and other unrecorded agreements, water on or under the Property, and various laws and
gaovernmentat regulations concemning land use, develepment and environmental matters.

8.7.1. OIL, GAS, WATER AND MINERAL DISCLOSURE. THE SURFACE ESTATE OF THE
PROPERTY MAY BE OWNED SEPARATELY FROM THE UNDERLYING MINERAL ESTATE, AND
TRANSFER OF THE SURFACE ESTATE MAY NOT NECESSARILY INCLUDE TRANSFER OF THE
MINERAL ESTATE OR WATER RIGHTS. THIRD PARTIES MAY OWN OR LEASE INTERESTS IN OIL, GAS,
OTHER MINERALS, GEOTHERMAL ENERGY OR WATER ON OR UNDER THE SURFACE OF THE
PROPERTY, WHICH INTERESTS MAY GIVE THEM RIGHTS TO ENTER AND USE THE SURFACE OF THE
PROPERTY TO ACCESS THE MINERAL ESTATE, OIL, GAS OR WATER.

8.7.2. SURFACE USE AGREEMENT. THE USE OF THE SURFACE ESTATE OF THE
PROPERTY TO ACCESS THE OIL, CAS OR MINERALS MAY BE GOVERNED BY A SURFACE USE
AGREEMENT, A MEMORANDUM OR OTHER NOTICE OF WHICH MAY BE RECORDED WITH THE
COUNTY CLERK AND RECORDER.

8.7.3. OIL AND GAS ACTIVITY. OIL AND GAS ACTIVITY THAT MAY OCCUR ON OR
ADJACENT TO THE PROPERTY MAY INCLUDE, BUT IS NOT LIMITED TO, SURVEYING, DRILLING,
WELL COMPLETION OPERATIONS, STORAGE, OIL AND GAS, OR PRODUCTION FACILITIES,
PRODUCING WELLS, REWORKING OF CURRENT WELLS, AND GAS GATHERING AND PROCESSING
FACILITIES.

B.7.4. ADDITIONAL INFORMATION, BUYER IS ENCOURAGED TO SEEK ADDITIONAL
INFORMATION REGARDING OIL AND GAS ACTIVITY ON OR ADJACENT TO THE PROPERTY,
INCLUDING DRILLING PERMIT APPLICATIONS. THIS INFORMATION MAY BE AVAILABLE FROM THE
COLORADO OIL AND GAS CONSERVATION COMMISSION.

8.7.5. Title Insurance Exclusions. Matters set forth in this Section, and cthers may be
excepled, excluded from, or not covered by the owner's fitle insurance policy.
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261 B.B. Consult an Attorney, Buyer is advised to timely consult legal counsel with respact to all such
352 matters as there are strict tima fimits pravided in this Contract (e.g., Reeord Title Objection Deadline and
sss  Off-Record Title Objection Deadline).

565
ggg 8. NEW ILC, NEW SURVEY.

&8 9.1. New ILC or New Survey. If the box is checked, a [J New Improvement Location Certificate
569 {New ILC} 0 New Survey in the form of is required and the following wiil apply:

;Zj‘f 9.1.1. Ordering of New ILC or New Survey. (ISeller [IBuyer will order the New ILC or New

sy Survey. The New ILC or New Survey may also be a previous ILC or survey that is in the above-required form,
573 ceriified and updated as of a dale afler tha dale of this Contract,

§§‘§ 9.1.2. Payment for New ILC or New Survey. The cost of the New ILC or New Survey will be
sze  Paid, on or before Closing, by: L1Seller ClBuyer or:
577 9.1.3. Delivery of New ILC or New Survey, Buyer, Sellar, the issusar of the Titla Commitment (or

578 the provider of the opinion of title if an Abstract of Titie), and will receive a Naw ILC or New Survey on or

szn before New ILC or New Survey Deadline.

581 8.1.4. Caertification of New ILC or New Survey. The New ILC or New Survey will be certified by
382 the surveyor to alf those who are o receive the New ILC or New Survey.

9.2. Buyer's Right to Waiva or Change New ILC or New Survey Selection. Buyer may select a
sa;  New ILC or New Survey different than initiafly specified in this Conteact if there is no additional cost {c Seller or
%86  change to the New ILC or New Survey Objection Daadline. Buyer may, in Buyes's sole subjsctive discretion,
287 waive a New ILC or New Survay if done prior to Seffer incurring any cost for the sama.

589 9.3. Naw ILC or New Survey Objection. Buyer has tha right to raview and object to the New ILC or
580 New Survey. If the New ILC or New Survey is not limely received by Buyer or is unsatisfactory to Buyer, in
591 Buyers sols subjective discretion, Buyer may, on or before New ILC or New Survey Objection Deadline,
ra3 hoiwithstanding § 8.3 or § 1:

504 8.3.1. Notice to Terminate. Nolify Seller in writing that this Contract is terminated; or
ggg 9.3.2. New ILC or New Survey Objectian. Deliver to Seller a written description of any matter that

was o ba shown or is shown in the New ILC or New Survey that Is unsatisfactory and that Buyer requires

so8  Seller {o correct,

599 8.3.3. New ILC or New Survay Resolution. If 2 New ILC or New Survay Objection is received
690 py Seller, on or hefore New ILC or New Survey Objection Deadline, and if Buyer and Sefler have not agreed
goz [N writing to a settlement thereof on or before New ILC or New Survey Resolution Deadiine, this Contract will
603 tarminate on expiration of the New ILC or New Survey Resolution Deadline, unless Seller receives Buyer's
604 writlen withdrawal of the New ILC or New Survey Objaction befora such termination, i.a., on or bafore

sop  expiration of New ILC or New Survey Resolution Deadline.

608 | DISCLOSURE, INSPECTION AND DUE DILIGENCE |

611 10. PROPERTY DISCLOSURE, INSPECTION, INDEMNITY, INSURABILITY, BUE DILIGENCE AND

612 SOURCE OF WATER.

13.1. Seller's Property Disclogure. On or before Sefler’'s Property Disclosure Deadline , Seller
615  agrees io deliver to Buyer the most current version of the applicable Colorado Real Estate Commission’s

616 Seller's Property Disclosure form completed by Seller to Seller's actual knowledge, current as of the date of
this Contract.

519 10.2. Disclosure of Latent Defects; Present Cendition, Sallar must disclose to Buyer any latent
620  defects actually known by Sellar. Seller agrees that disclosure of latent defects will be in wrifing. Except as

621 atherwise provided in this Contract, Buyer acknowladges that Seller is conveying the Property to Buyer in an
g3 As g condilion, " Where 15” and “ With Al Faults.”

624 10.3. Inspection. Unlass otherwise pravided in this Contract, Buyer, acting in good faith, has the right
625 {0 have inspections (by one or more third parties, personally or bath) of the Property and Inclusions
(Inspection), at Buyer's expense. If {1) the physical condition aof the Property, including, but not limited to, the
czs  roof, walls, structural integrity of the Property, the electrical, plumbing, HVAC and other mechanical systems of
629 the Property, {2) the physical condition of the Inclusions, (3) service to the Property {including utilities and
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communication services), systems and components of the Property (e.g., heating and plumbing), (4} any
proposad or existing fransportation project, road, street or highway, or (5) any other activity, odor or noise
(whether on or off the Property) and its effect or expected effact on the Property or its occupants is
unsatisfactory, in Buyer's sole subjective discretion, Buyer may, on or before Inspection Objection Deadline:

10.3.1. Notlice fa Terminate. Notify Seller In writing that this Contract is {erminated; ar

10.3.2. Inspection Objection. Deliver to Seller a written description of any unsatisfactory
physical condilion that Buyer raquires Seller to correct.

10.3.3. Inspection Resolution. If an Inspection Objection is recelved by Seller, on or before
Inspection Objection Deadline, and if Buyer and Seller have not agreed in writing to a seitlemant thereof on
or before Inspection Resoclution Deadline, this Contract will terminate on Inspection Resolution Deadline
unless Seller raceives Buyer's written withdrawal of the Inspection Objection before such termination, i.e., on or
before expiration of inspection Resclution Deadline.

10.4. Damage, Liens and Indemnity. Buyer, except as otherwise provided in this Contract or other
written agreement batwaen the parties, is responsible for payment for all inspections, tests, surveys,
angineering reports, or other reports parformed at Buyer's request (Work) and must pay for any damage that
oceurs to the Property and Inclusions as a result of such Work. Buyer must not permit claims or liens of any
kind against the Property for Wark performed on the Property. Buyer agress to indemnify, protect and hold
Seffer harmless from and against any liability, damage, cast or expense incurred by Seller and caused by any
such Work, elaim, or fien. This indemnity includes Seller’s right to recover all costs and expenses incurred by
Seller to defend against any such liability, damage, cost or expense, or to enforce this section, including
Seller's roasonable attorney fess, legal fees and expansas, The pravisions of this section survive the
termination of this Confract. This § 10.4 does not apply fo items performed pursuant te an Inspection
Resolution.

10.5. Insurabllity. Buyer has the right fo review and object o the avallability, terms and conditions of
and premium for property insurance (Property Insurance). Buyer has the Right to Terminate under § 25.1, en or
before Property insurance Objection Deadline, based on any unsatisfactory provision of the Property
{nsurance, in Buyer's sole subjective discreflon.

10.6. Due DHigence,
10.6.1. Due Diligence Documents. If tha respective box is checked, Seller agrees to daliver

coples of the following documents and information pertaining to the Property (Due Diligence Documents) to
Buyer on or before Due Diligence Documents Delivery Daadline:
0 10.6.1.1. Al contracts relating to the oparation, maintenance and management of the
Property;
0 10,6.1.2. Property tax bills for the last years;
([ 10.6.1.3. As-built construction plans to the Propetty and the tenant improvements,
including architectural, electrical, mechanical, and structural systems, engineering reports, and permanent
Cerifficatss of Occupancy, to the extent now available;

10.8.1.4. A list of all Inclusions tc ba conveyed to Buyer;

(I 10.6.1.5. Operating statements for tha past years;
O 10.6.1.6, A rent roll accurate and correct to the date of this Contract]
(W] 10.6.1.7. All current leases, including any amendments or othar occcupancy

agreements, pertaining to the Property. Those leases or other occupancy agreements pertaining to the
Property that survive Closing are as follows (Leases):

10.6.1.8. A schedule of any tenant improvement work Seller is obligated to complete
but has not yet been completed and capital improvement work either scheduled of in process on the date of
this Contract;

(] 10.6.1.9. All insurance policies periaining to the Property and copies of any claims
which have been made for the pasi years;
(| 10,6.1.10. Solils reports, surveys and engineering reports or data pertaining to the

Propery (if not delivared earfier under § 8.3};

O 10.6.1.11. Any and all existing documentation and reports regarding Phase | and [l
environmental reports, latiers, test resulls, advisorias, and similer documants respective to the existence or
nonexistence of ashestos, PCB transformers, or other toxic, hazardous or contaminated substances, andfor
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underground storage tanks and/or radon gas, If no reporls are in Seller's possession or known to Seller, Seller
warrants that no such reporis are in Seller's possession or known to Seller;

10.6.1.12. Any Americans with Disabilities Act reports, studiss or surveys concerning
the compliance of the Property with said Act;
O 10.6.1.43. All permits, licenses and other bullding or use authorizations Issued by any
governmentz! authority with jurisdiction over the Property and written notice of any violation of any such
permits, licenses or use authorizalions, if any; and

10.6.4.14. Other documents and information:

F

10.6.2. Due Diligence Documents Review and Objaction. Buyer has the right to review and
object to Due Diligence Documents. If the Due Dillgence Documents are not supplied to Buyer or are
unsatisfaclory in Buyer's sole subjective discretion, Buyer may, on or before Dua Diligence Documents
Objection Deadlins:

10.6.2.1. Notice to Terminate. Notify Seller in wriling that this Contract is terminated;
or

10.6.2.2, Due Diligence Documents Objection, Deliver to Seller a wrilten description
of any unsatisfactory Dua Diligence Documents that Buyar requirss Seller {o cosract.

10.6.2.3. Bue Diligence Documents Resolution. If a Dus Diligence Documeants
Ohjsction is recelved by Seller, on or before Due Diligence Documents Objection Deadline, and if Buyer and
Saller hava not agreed in writing to a seitlemant theraof on or bafore Due Diligence Documants Resolution
Deadline, this Cantract will terminate on Bue Diligence Documents Resalution Deadline unless Seller
receives Buyer's written withdrawal of the Dua Diligence Dacuments Objection before such termination, Le., on
or before expiration of Due Dillgence Documents Resolution Deadline.

10.6.3. Zoning. Buyer has the Right to Terminate under § 25.1, on aor bafore Due Diligence
Documents Objection Deadiine, based on any unsatisfactory zoning and any use rastrictions imposed by any
govarnmental agency with jurisdiclion over the Property, in Buyer's sole sublactive discretion.

10.5.4. Due Diligence — Environmental, ADA. Buyer has the right to obtain environmental
inspections of the Property including Phase | and Phasa [ Environmental Sile Assessments, as applicable. (I
Seller CIBuyer will order or provide Phase 1 Environmentat Site Assessmant, Phase Il Environmental Site
Assessment {compliant with most current varsion of the applicable ASTM E1527standard practices for
Environmental Site Assessments) andfor L1, at the expense of (Seller OBuyer {Environmental Inspection).
In addition, Buyer, at Buyer's expense, may also conduct an evaluation whether the Property complias with the
Americans with Disabifitios Act {(ADA Evaluation). All such inspactions and evaluations must be conducted at
such limes as are mulually agraeable to minimize the Interruption of Seller’s and any Saller's tanants’ business
uses of the Propery, if any.

If Buyer's Phase | Environmental Site Assessment recommends a Phase Il Environmental Sile
Asseasment, the Environmental Inspection Objection Deadline will be exlended by days (Exlended
Enviranmental Inspection Objection Deadline} and if such Extended Environmental inspection Objaction
Desadline extends beyond the Clasing Date, the Closing Date wiil be extended a like period of time. In such
evant, CISelier CIBuyer must pay the cost for such Phase Il Environmental Site Assassment.

Notwithstanding Buyer's right lo obtain additional enviranmental inspactions of the Property in this §
10.8.5, Buyer has the Right fo Terminate under § 25.1, on or before Environmantal Inspection Objection
Deadline, or If applicabls, the Extended Environmental Inspection Objestion Deadiine, based on any
unsatisfaciory results of Environmental inspection, in Buyar's sola subjective discration,

Buyer has the Right to Terminate under § 25.1, on or before ADA Evaluation Objection Deadline,
basad on any unsatisfaclory ADA Evaluation, in Buyer's sole subjective discretion.

10.7. Conditional Upon Sale of Property. This Contract is conditional upan the sale and closing of
that certain properly owned by Buyer and commonly known as . Buyer has the Right to Terminate under § 25.1
affeclive upon Seller's receipt of Buyar's Nofice to Terminate on or before Cenditlonal Sala Daadline if such
property is not sold and closed by such deadline. This § 10.7 is for tha sole benefit of Buyer. If Seller doas not
recaive Buyar's Notice to Terminale on or before  Conditional Sale Deadline, Buyer walves any Right to
Terminate under this provision,
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771 10.8. Source of Potable Water {Residential Land and Residential Improvements Oniy).

772 puver [IDoes EiDoes Not acknowledge receipt of a copy of Seller's Property Disclosure or Source of

224 Water Addendum disclosing the source of potable water for the Property. ﬁ There is No Well. Buyer [1Doas

775 LJDoes Not acknowledge recelpt of a copy of the current well permit.

;;2 Note to Buyer: SOME WATER PROVIDERS RELY, TO VARYING DEGREES, ON NONRENEWABLE
GROUND WATER. YOU MAY WISH TO CONTACT YOUR PROVIDER (OR INVESTIGATE THE DESCRIBED

776 SOURCE) TO DETERMINE THE LONG-TERM SUFFICIENCY OF THE PROVIDER'S WATER SUPPLIES.

780 10.9. Existing Leases; Modification of Existing Leases; New Leases, Seller states that none

/81 of the Leases fo be assigned to the Buyer at the time of Closing contain any rent concessions, rent reductions

73 OF rent abatements except as disclosed in the Lease or other writing received by Buyer. Seller will not amend,

784 alter, modify, extend or cancel any of the Leases nor will Seller enter into any new leases affecting the Property

785 without the prior written consent of Buyer, which consent will not be unreasonably withheld or delayed.

787
7e8 1. TENANT ESTOPPEL STATEMENTS.
789 11.1. Tenant Estoppel Statements Conditions. Buyer has the right to review and object to any

Estoppe! Statements. Seller must obtain and deliver to Buyer on or before Tenant Esteppel Statements
292 Deadline, statements In a form and substance reasonably acceplable to Buyer, from each occupant or tenant
793 at the Property (Estoppel Statement) attached to a copy of the Lease stating:

ggg 11.1.1. The commeancement date of the Lease and scheduled termination date of the Lease;
796 11.1.2. That said Lease is in full force and effect and that there have been no subsequent

797  modifications or amendments;

f‘;gg 11.1.3. The amount of any advance rentals paid, rent concessions given, and deposits paid to
apg  Seller;

801 11.1.4. The amount of monthly (or other applicable period) rental paid to Seiler;

ggg 11.1.5. That there is no default under the lerms of said Leasa by fandiord or sccupant; and

11.1.6. That the Lease to which the Estoppel is attached is a true, correct and complete copy
gos  of the Lease demising the premises it describes,

806 11.2. Tenant Estoppel Statements Objection. Buyer has the Right to Terminate under § 25.1, on
897 or before Tenant Estoppe! Statements Objection Deadline, based on any unsatisfactory Estoppel

sue  Statement, in Buyer's sole subjective discretion, or if Seller falls to deliver the Estoppel Statements on or

810 before Tenant Estoppe! Statements Deadline. Buyer also has the unilateral right to waive any unsatisfactory
Estoppel Statement.

814 [ cLosING PROVISIONS |

gi7 12, CLOSING DOCUMENTS, INSTRUCTIONS AND CLOSING.

818 12.1. Closing Documents and Closing Information. Selier and Buyer will cooperate with the Closing
Company to enable the Clasing Company to prepare and deliver documents required for Closing to Buyar and
pz1  Selier and their designees. If Buyer is obtaining a new loan to purchase the Property, Buyer acknowledges

822  Buyer's lender is required to provide tha Closing Company, in a timely manner, all required loan documents

823 and financial information conceming Buyer's new loan. Buyer and Ssller will furnish any additional information
ass  and documents required by Closing Company that will be necessary to complete this transaction, Buyer and
826  Soller will sign and complete all customary or reasonably required documants al or bafore Closing.

ggg 12.2. Closing Instructions. Colorado Real Estate Commission's Closing Instructions [lAre Bare
grg Mot executed with this Contract.
830 42.3. Closing. Delivery of deed from Seller to Buyer will be at closing {Closing). Closing will be on the

831  date specified as the Closing Date or by mutual agreement at an earlier date, The hour and place of Closing
33 Wilbe as designated by Buyers Agent.

234 12.4. Disclosure of Settlement Costs, Buyer and Seller acknowledge that costs, quality, and extent
835 of service vary between different settlement service providers (e.g., atiomeys, lenders, inspactors and title
a3n  ompanies).
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B41 43, TRANSFER OF TITLE. Subject to tender of payment at Closing as required herein and compliance by
g:i Buyer with the other terms and provisions hereof, Seller must execute and deliver a good and sufficient
gsa Special Warranty deed to Buyer, at Closing, conveying the Property free and clear of al! taxes except the
845  general taxes for the year of Closing. Except as provided herein, title will be conveyed free and clear of all
gfé liens, including any governmental liens for special improvements installed as of the date of Buyer's signature
a4z haereon, whether assessed or not. Title will be conveyed subject to:
849 13.4. Those spacific Exceplions described by reference to recorded documents as reflected in the
ggi’ Title Documents accepted by Buyer in accordance with Record Title,
857 13.2.  Distribution utility easements {including cable TV},
853 13.3. Those spacifically described rights of third parties not shown by the public records of which
SSff Buyer has actual knowledge and which were accepted by Buyer in accordance with Off-Recard Title and New
B ILC or Naw Survey,
857 13.4. [nclusion of the Property within any special taxing district, and
858 13.5.  Any special assessment if the improvements were not installed as of the date of Buyer's
gzg signatura hereon, whether assessed prior to or after Closing, and
851 13.6. Other .
862
el 14, PAYMENT OF ENCUMBRANCES. Any encumbrance required to be paid will be paid at or before
gs,  Closing from the proceeds of this transaction or from any other source.
856
gg; 15.- CLOSING COSTS, CLOSING FEE, ASSOCIATION FEES AND TAXES.
REQ 15.14. Closing Costs. Buyer and Seller must pay, in Good Funds, their respective closing costs
g7 and all other items raquired to be paid at Closing, except as otherwise provided hersin,
5;1 15.2. _ Closing Services Fee. The fee for real estate closing services must ba paid at Closing
§?§ by O Buyer Seller [l One-Half by Buyer and One-Half by Setler
874 [ other.
875 15.3. Status Letter and Record Change Fees. Any fees incident to tha issuance of
g;{; Association's statement of assessments (Status Letter) must be paid by [INone UlBuyer Bssiler
a7a  JOne-Half by Buyer and One-Half by Seller. Any record change fee assessed by the Assoclation including,
879 but not limited to, ownership record transfer faes regardless of name or title of such fee {Association’s Record
gg? Change Fee) must be paid by [LINone U Buyer Bl Seller [J One-Haif by Buyer and One-Half by
fE? Seller.
883 15.4. Local Transfer Tax, ] The Local Transfer Tax of % of the Purchase Price must be paid
ggg at Closing by CNone [ Buyer B seller [ One-Half by Buysr and One-Half by Seller.
BES 15.5. Private Transfer Fee. Private transfer fess and other fees due to a transfer of the Property,
887  payable at Closing, such as community association fees, developer fees and foundation fees, must be paid at
ggg Closing by EINone CIBuyer OSeller [COne-Half by Buyer and One-Half by Seller. The Private Transfer
gsg  fee, whether one or more, is for the following association(s): in the total amount of f18% of the Purchase Price
g1 or§.
ggg 15.6. Water Transfar Fees. The Water Transfer Fees can change. The fees, as of the date of
ags  this Contract, do not exceed $ 700 for:
895 [ Water Stock/Cartificates 7 water District
ggg O3 Augmentation Membership ] Small Domestic Water Company Il Town of Carbondale and must
gog  be paid at Closing by L1 None [ Buyer Seller [ One-Haif by Buyer and One-Half by Seller
859 15.7. Sales and Use Tax. Any sales and use tax that may accrue because of this transaction
gg? must be paid when due by BINone [ Buyer [ Selter TJ One-Half by Buyer and One-Half by Seller.
2032
a3 18, PRORATIONS. The following will be prorated to the Closing Date, except as otherwise provided:
ggg 16.1.  Taxes. Personal property taxes, if any, special taxing district assessments, if any, and
age  general real estate taxes for the year of Closing, based on U] Taxes for the Calendar Year Immediately
907 Preceding Closing [ Most Recent Mill Lavy and Most Recent Assessed Valuation, L] Other .

08
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310
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16.2. Rents. Rents based on [ Rents Actually Recelved [JAcerued. At Closing, Seller will
transfer or credit to Buyer the security deposits for all Leases assigned, or any remainder after fawful
deductions, and notify all tenants in writing of such transfer and of the transferee’s name and address, Seller
must assign to Buyer all Leases in effect at Closing and Buyer must assume Seller's obligations under such
Leases.

16.3. Association Assessments. Current regular Association assessments and dues
(Association Assessments) paid in advanice will be credited to Sefier at Closing. Cash reserves held out of the
regular Association Assessments for deferred maintenance by the Association will not be credited to Seller
axcept as may be otherwise provided by the Governing Documents. Buyer acknowledges that Buyer may be
obligated to pay the Association, at Closing, an amount for reserves or working capital. Any spacial
assessment assessed prior to Closing Date by the Assaciation will be the abligation of Cleuyer Bsetier.
Except however, any special assessment by the Assoclation for improvements that hava been installed as of
the date of Buyer's signature hereon, whether assessed prior to or after Closing, will be the obligation of Seller:
Seller represents that the Association Assessments are currently payable at approximately $ 277 per
Month and that there are no unpald regular or speclal assessments against the Property except the current
regular assessments and . Such assessments are subject to changs as provided in the Governing Documents.
Seller agrees to promptly request the Association to deliver to Buyer before Closing Date a current Status
Latter,

16.4. Other Prorations. Water and sewer charges, propane, interest on continuing loan, and .

16.5. Final Settlement. Uniess otherwise agreed in wiiting, these prorations are final.

17. POSSESSION. Possession of the Property will be delivered to Buyer on Possession Date at
Possession Time, subject to the Leases as set forth in § 10.6.1.7.

if Seller, after Closing, fails to defiver possession as specified, Seller will be subject to eviction and
will be additionally liable 1o Buyer for payment of § 200 per day (or any part of a day notwithstanding § 18.1)
from Possesslon Date and Possession Time until possession is delivered.

| GENERAL PROVISIONS |

18. DAY; COMPUTATION OF PERIOD OF DAYS, DEADLINE.

18.1. Day. As used in this Contract, the term “day” means the entire day ending at 11:58 p.m., United
States Mountain Time {Slandard or Daylight S8avings as applicable).

18.2. Computation of Perlod of Days, Deadline. In computing a period of days, when the ending
date Is not specified, the first day is excluded and the last day is Included (e.g., three days after MEC). If any
deadline falls on a Saturday, Sunday or federal or Colorado state holiday (Holiday), such deadline wii O

Will Not ba extendad to the next day that is not a Saturday, Sunday or Holiday. Should neither box be
chacked, the deadiine will not be extended.

19, CAUSES OF LOSS, INSURANGE; DAMAGE TO INCLUSIONS AND SERVICES; CONDENNATION;
AND WALK-THROUGH. Except as otherwise provided in this Conlract, the Property, Inclusions or both wili be
delivered in the condition existing as of the date of this Contract, ordinary wear and tear excepted.

19.1. Causes of Loss, Insurance. In the avent the Property or Inclusions are damaged by fire, other
parils or causes of loss prior to Closing in an amount of not mora than ten percent of the total Purchase Price
(Property Damage), and if the repair of the damags will be paid by insurance {other than the deductible to be
paid by Seller), then Seller, upon receipt of the insurance proceeds, will use Seller's reasonable efforts to
repair the Property before Closing Date. Buyer has the Right to Terminate under § 25.1, on or before Closing
Date if the Property is not repaired before Closing Date or if the damage exceads such sum. Should Buyer
elect to carry out this Contract despite such Property Damage, Buyer is entifled to a credit at Closing for all
insurance proceeds that were recelved by Seller (but not the Association, if any) resulling from damage to the
Property and Inclusions, plus the amount of any deductible provided for In the insuranee policy. This credit may
not exceed the Purchase Price. In the event Seller has not received the insurance proceeds prior to Closing,
the partles may agree to extend the Closing Date to have the Properly repaired prior to Closing or, at the
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option of Buyer, (1) Seller must assign to Buyer the right to the proceeds at Closing, if accepiable to Seller's
insurance company and Buyer's lender; or (2} the parties may enter info a written agresment preparad by the
parties or their atiorney requiring the Seller to escrow at Closing from Seller’s sale proceeds the amount Seller
has received and will receive due {o such damage, not exceeding the total Purchase Price, plus the amount of
any deductible that applies to the insurance claim,

19.2. Damage, Inclusions and Services. Should any Inclusion or servies (including utilities and
communication services), system, component or fixture of the Property (collectively Service) (e.g., heating or
plumbing), fail or be damaged betwsen the date of this Contract and Clesing or possession, whichever is
earlier, then Seller is (fable for the repair or replacemant of such Inclusion or Service with a unit of similar size,
age and quality, or an equivalent credit, but only to the extent that the maintenance or replacement of such
Inclusion or Service is not the responsibility of the Association, if any, less any insurance proceeds received by
Buyer covering such repalr or replacement. !f the failed or damagsd Inclusion or Service is nol repaired or
replaced on or before Closing or possession, whichever Is earliar, Buyer has the Right to Terminate under §
25.1, on or before Closing Date, or, at the option of Buyer, Buyer is entitled to a credit at Closing for the repair
or replacement af such Inclusion or Service. Such cradit must not excesd the Purchase Price. If Buyer receives
such a credit, Seller's right for any claim against tha Assaciation, if any, wilf survive Closing. Seller and Buyer
are aware of the exlstence of pra-owned home warranty programs that may be purchased and may cover the
repair or replacement of such Inclusions,

19.3. Condemnation. In the event Seller receives actual notice prior to Closing that a pending
condsmnation action may result in a taking of all or part of the Property ar Inclusions, Seller must promptly
nolify Buyer, in wriling, of such condemnation action. Buyer has the Right te Terminate under § 25.1, on or
before Closing Date, based on such condemnation action, in Buyer's sole subjsctive discretion, Should Buysr
elect to consimmate this Contract despite such diminution of value to the Property and Inclusions, Buyer is
entitfed to a credit at Closing for all condemnation proceeds awarded to Seller far the diminution in the value of
the Property or Inclugions but such credit will not include relocation benefits or expenses, or exceed the
Purchase Price,

19.4. Walk-Through and Veriflcatlon of Conditlon. Buyer, upon reasonable notice, has the right to
walk through the Proparty prior to Closing to verify that the physical condition of the Properly and Inclusions
complies with this Contract.

19.5. Risk of Loss « Growing Crops. The risk of loss for damage to growing craps by fire or other
casually will be borne by the party entitled o the growing crops as provided in § 2.8 and such party is antitisd
to such insurance proceeds or benefits for the growing crops.

20. RECOMMENDATION OF LEGAL AND TAX COUNSEL. By signing this Contract, Buyer and Selier
acknowledge that the respactive broker has advised that this Contract has important legal consequences and
has recommended the examination of tille and consultation with legal and tax or other counsel bafore signing
this Contract.

21. TIME OF ESSENCE, DEFAULT AND REMEDIES. Time Is of the essence for all dates and deadlines
in this Coniract, This means that ail dates and deadlines are strict and absclute. If any payment due, including
Earmnest Meney, is not paid, honored or tendered when due, or if any obligation is not parformed timely as
provided in this Contract or waived, the non-defaulling party has the following remedies:
211, f Buyer s in Default:

O 21.1.1. Specific Parformance. Seller may slect to canesl this Conlract and all Earmest
Money (whether or not paid by Buyer) will be paid to Seller and retained by Seller. It is agreed that the Earnest
Money is not a penalty, and the Parlies agree the amount Is fair and reasonable. Saller may recover such
additiona! damages as may be proper. Alternatively, Seller may elect to treat this Contract as being in full force
and effact and Seller has the right to specific performance or damages, or both.

21.1.2. Liquidated Damages, Applicable. This § 21.1.2 applies unless the box In § 21.1.1.
Is checked. Selier may cancel this Contract. All Earnast Money {whether or not paid by Buyer) will be paid to
Seller, and retained by Selier. It is agreed that the Earnest Money specified in § 4.1 is LIQUIDATED
DAMAGES, and not a penalty, which amount the parties agree is fair and reasonable and (except as provided
in §§ 10.4, 22, 23 and 24), said payment of Earnest Money is SELLER’S ONLY REMEDY for Buyer's failure to
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perform the obligations of this Contract. Seller expressly waives the remedies of spacific performance and

-additional damagaes.

21.2. If Seller Is In Default: Buyer may elect (o treat this Conlract as canceled, in which case all
Earnest Money received hersunder will be returned and Buyer may rocover such damages as may be proper.
Alternatively, Buyer may elect to treat this Confract as being In full force and effect and Buyer has the right to
specific performance or damages, or both.

22. LEGAL FEES, COST AND EXPENSES. Anything to the contrary herein notwithstanding, in the event
of any arbitration or litigation relating to this Contract, pror fo or after Closing Date, the arbitrator or court must
award {o the prevailing party all reasonable costs and expenses, including attorney fees, legat fees and
expenses.

23, MEDIATION. if a dispute arises relating to this Contract, (whether prior to or after Closing) and is not
resolved, the parties must first proceed, in good faith, to mediation. Mediation Is & process in which the parties
meet with an impartial person who helps to resoive the dispute informally and confidentially. Mediatars cannot
impose binding decisions. Before any mediated settlement is binding, the parties to the dispute must agree {o

, the settlement, in writing. The parties will jeintly appoint an acceptable mediator and will share equally in the

cost of such mediation. The obligation to mediate, unless otherwise agreed, will terminale if the entire dispute
is not resolved within thirty days of the date written notice requesting mediation is delivered by one party to the
other at that party's last known address (physical or electronic as provided in § 27). Nothing in this Section
prohibits either party from filing a lawsuit and recording a fis pendens affecting the Property, before or after the
date of written notica requesting mediation. This section will not alter any date in this Contract, unless

otherwise agreed.

24. EARNEST MONEY DISPUTE. Except as otherwlse provided herein, Eamest Money Holder must
release the Earnest Money following receipt of written mutuat instructions, signed by both Buyer and Seller. In
the event of any controversy regarding the Earnest Money, Eamest Money Holder is not raquired to release the
Earnest Money. Earnest Money Holder, In its sole subjective discretion, has several options: (1) wail for any
proceeding between Buyer and Seller; (2) interplead all parties and depasit Earnesl Money into a court of
competent jurisdiction, {Earnest Money Holder is entitled to recover court cosls and reasonable attorney and
tegal fees incurred with such action); or (3) provide notice to Buyer and Seller that unless Earnest Money
Holder receives a copy of the Summons and Complaint or Claim (bstween Buyer and Seller) containing the
case numbser of the Jawsuit {Lawsuit) within one hundred twenty days of Earnest Money Helder’s notice to the
parties, Earnest Maney Holder is authorized to retum the Eamest Monsy to Buyer. In the event Eamest Money
Holder does raceive a copy of the Lawsuit, and has not interpled the monies at the time of any Order, Eamest
Money Holder must disburse the Earnest Monay pursuant to the Order of the Courl. The parties reaffirm the
obligation of Mediation. This Section will survive cancslation or termination of this Contract.

25. TERMINATION.

25.1. Right to Terminate. if a party has a right to terminate, as provided in this Contract {Right to
Terminate), the termination is effective upon the other party's receipt of a written notice fo terminate (Notice to
Terminate), provided such written notice was recsived on or before the applicable deadline specified in this
Contract. If the Notice to Terminate is not received on or before the specified deadline, the party with the Rignt
to Tarminate accepts the spacified matter, document or condition as satisfactory and waives the Right to
Terminate under such provision.

25.2. Effect of Termination. In the event this Contract is terminated, all Earnast Money received
hereunder will be returned and the parties are relieved of all obligations hereunder, subject to §§ 10.4, 22, 23

and 24,

26, ENTIRE AGREEMENT, MODIFICATION, SURVIVAL; SUCCESSORS. This Contract, its exhibits and
specified addenda, constitute the entire agreement batwsen the parties relating to the subject hereof, and any
prior agreements pertaining thereto, whether oral or written, have been merged and integrated into this

Contract. No subsequent modification of any of the terms of this Contract is valid, binding upon the parties, or
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enforceable unless made In writing and signed by the parties. Any right or obligation in this Contract that, by its
terms, exists or is intended to be performed after termination or Closing survives the same. Any successorlo a
Party receives the predecessor's benefits and obligations of this Contract.

27, NOTICE, DELIVERY, AND CHOICE OF LAW.

27.1. Physical Delivery and Notice. Any document, or notice to Buyer or Seller must be in writing,
except as provided in § 27.2, and is effective when physically recelved by such party, any individual named in
this Contracl o receive documents or notices for such party, the Broker, or Brokerage Firm of Broker working
with such party (except any notice or delivery afier Closing must be received by the party, not Broker or
Brokerage Firm).

27.2. Electronic Notice. As an alternative to physical delivery, any notice, may be delivered in
electronic form to Buyer or Seller, any individual named in this Contract to receive documents or notices for
such party, tha Broker or Brokerage Firm of Broker working with such party (except any nolice or delivery after
Clesing musi be received by the party; not Broker or Brokerage Firm) at the electronic address of the reciplent
by facsimile, email or .

27.3, Electronic Detivery. Electronic Delivery of documents and nofice may be delivered by: (1) emall
at the email address of tha recipient, (2) a link or access to a wabsite or server provided the recipient receives
the information necessary to access the documents, or (3) facsimilz at the Fax No, of the recipient.

27.4. Choice of Law. This Contract and 2l disputes arising hersunder are governed by and construed
in accordance with the laws of the State of Colorado that wotlld be applicable to Colorado residents who sign a
contract in Calorada for real property focated in Colorado.

28, NOTICE OF ACCEPTANCE, COUNTERPARTS. This proposal will expirg unless accepted in writing,
by Buyer and Seller, as evidencad by fheir signatures below, and the offering party receives notice of such
acceptance pursuant to § 27 on or before Acceptance Deadline Date and Acceptance Deadline Time. I
accepted, this document will become a contract between Seller and Buyer. A copy of this Contract may be
executed by each party, separately, and when each party has executed a copy thereof, such copies faken
together are deemad to be a full and complete contract betwean the partiss,

29. GOOD FAITH. Buyer and Seller acknowlsdge that each party has an obligation to act in good faith
including, but not limited to, exercising the rights and obligations set forth in Lhe provisions of Finaneing
Conditions and Obligations, Title Insurance, Racord Title and Off-Record Title, New ILC, New Survey
and Property Disclosure, Inspection, Indemnity, Insurability, Dua Diligence, Buyer Disclosure and
Source of Water.

[ ADDITIONAL PROVISIONS AND ATTACHMENTS |

30. ADDITIONAL PROVISIONS. (The following additional provisions have not been approved by the
Colorado Real Estate Commission.)
1. Buyer has right to assign contract to new LLC creafed, owned, and managed by Scotit

Dillard.

2. Buyer has conducted its due diligence of all aspects of the Properiy and Inclusions and is
satisfied with the condition of the same in all respects, and herehy expressly waives any right
Buyer currently has, or in the future may have, fo object under any objection deadline or other
contingency under the Contract, including pursuant fo Paragraphs 5.2, 54, 6.2, 7.4, 8.2, 8.3,
8.4, 9.3, 10.3, 10.5, or 10.6, or any ather Right to Terminate contained within the Confract,
except for Buyer's Right to Terminate pursuant to Additional Provisions, Paragraphs 30.3 and
30.4 related to the Bankruptcy Court's approval of Sale Order. Buyer's Earnest Money is
nonrefundable in all other respects. All other terms of the Contract are hereby ratified.

3. Buyer is a licensed Realtor in the State of Colorado.
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3.  ATTACHMENTS.
31.1. The following altachments are a part of this Contract:
Addendum A

31.2. The following disctosure forms are attached but are not a part of this Contract:

[  sSIGNATURES |

Seott Ditlord Date: 12/19/2018

Buyer: Re Development Corp.
By: Scott Dillard

{NOTE: If this offer is being countered or rejected, do not sign this document. Refer to §32]

Date:

Seller: Sachs Bridge Investments, LLC
By: Frederick Chin, GEQ

32.  COUNTER; REJECTION. This offeris [] Countered L[l Rejected.
initials only of party (Buyer or Seller) who countered or rejected offer

Sachs Bridge Investments, LLC
By: Frederick Chin, CEQ

[END OF CONTRACT TO BUY AND SELL REAL ESTATE]

33 BROKER'S ACKNOWLEDGMENTS AND COMPENSATION DISCLOSURE.
(To ba complsted by Broker working with Buyer)

Broker L1 Does Does Not acknowledge receipl of Earnast Money deposit and, while nol a parly ta the
Contract, agrees to cooperate upon request with any mediation concluded under § 23. Broker agrees that if
Brokerage Firm is the Eamest Mcney Holder and, except as provided in § 24, if the Eamest Money has not
already been returned following receipt of a Notice to Terminate or olher written notice of lermination, Earnest
Monay Holder will release the Eamest Money as directed by the written mutual instructions. Such release of
Earnest Money will be made within five days of Earnest Money Holder's receipt of the executed written mutual
instructions, provided the Eamest Money check has cleared.

Broker is warking with Buyer as a £d Buyers Agent [0 Selier's Agent [ Transaction-Broker in this
transaction, [J This is a Change of Status,

Brokerage Firm's compensation or commission is {o be paid by Listing Brekerage Firm
£3 Buyer [ Other.

Brokerage Firm's Name: [Integrated Mountain Properties
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M M Date: 12/18/2018

Broker's Name: Scoft Dillard, The Dillard Team at Integrated
Address: 1001 Grand Ave. Glenwood Springs, CO 81601
Ph: 970-355-4086 Fax: Email: diffardteam.infegrated@gmail.com

34, BROKER'S ACKNOWLEDGMENTS AND COMPENSATION DISCLOSURE.
{To bs completed by Broker working with Seller)

Broker (1 Does [H Does Not acknowiedge receipt of Earnest Money deposit and, while not a party to the
Contract, agrees to cooperata upon request with any mediation concluded under § 23, Broker agrees that if
Brokerage Firm is the Earnest Money Holder and, except as provided in § 24, if the Earnest Monay has not
already been returned following receipt of a Notice to Terminate or other written notice of termination, Eamest
Money Holder will release the Eamest Money as directed by the wiitten mutual instructions. Such release of
Eamest Money will be mada within five days of Earnes{ Money Holder's recelpt of the executed written mutual
instructions, provided the Earmest Money check has cleared.

Broker is working with Seller as a (¥ Selter's Agent [ Buyer's Agent [ Transaction-Broker in this
transaction. OJ This is 2 Change of Status.

Brokerage Firm's compensation or commission is to be paid by BJ Seller [ Buyer (3 Other .

Bfoi;a?irm s Name /fA ;221 Snowmass Sotheby's
] Date: 7 !20_!&5! 5

Brﬁ&gﬁé\Name Lau:&a/Gee
Address: 201 Midland Avenue Basalt, CO 81621
Ph: 970-948-8568 Fax: Email Laura.Gee@SothebysRealty.com

CB54-6-15. CONTRACT TO BUY AND SELL REAL ESTATE (LAND)
T eContracts -~ @2016 CTM Software Corp.
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ADDENDUM A
To Contract to Buy and Scll Real Estate

This Addendum A to that certain Contract to Buy and Sell Real Estate dated December 19, 2018,
between Re Development Corp., Buyer, and SACHS BRIDGE INVESIMENTS LLC, Seller, for
the property known as Section: 10 Township: 8 Range: 88 Subdivision; RIVER VALLEY RANCH
PH 7 Block: Z Lot: 24 and Section: 10 Township: 8 Ranpe: 88 Subdivision: RIVER VALLEY
RANCH PI 7 Block: Z Lot: 25 and commonly known as 416/424 Crystal Canyon Drive,
Catbondale CO 81623 {“Contrmct”) is hereby made a part of the Contract, as referenced in Section
31,1 of the Conttact, In the event of a conflict between this Addendum and the Contract, this
Addendum shall prevail The Sections indicated below clatify ov amend, as appropeiate, the
corresponding Section in the Contenct.

"The following provisions ate hereby added as Additional Provisions to Section 30 of the Contract:

§30.1. M Buyer shall provide verified proof of funds on ot before the Alternative
Earnest Money Deadline in an amount not less than the amount stated as Cash at Closing in

Paragraph 4.1.

§30.2. Pending Litigation. Seller is a limited linbility company wholly owned by Woodbridge Group
of Companies, LLC (“Woodbddge™). Seller and Woodbridge have each filed petitions under chapter
11 of the Bankmuptey Code and there s pending litigation against and/or involving Sefler and
Woodbridge, which could affect the Propetty or Seller’s ability to convey fitle to the Property ot
obiain a release of any deeds of trust encumbering the Property prior to Closing, including Case No.
17-12560-IJC in the United States Bankeuptey Coust for the District of Delaware, as well 2s Case
No. 17-24624-CIV, in the United States District Court, Southern District of Florida.

§30.3. Approval of Bankruptey Couri. Seller is a Debtor in jointly-administered bankruptcy Case
No. 17-12560-KJC in the United States Dankeuptey Court for the District of Delaware (the
“Bankmptcy Court”). This Agreement, including Seller’s obligation to transfer title free and clear of
all liens in Patagraph 13, is cxpressly contingent upon the Bankruptcy Court’s entry of a final,
non-appealable order approving this Agreement ("Sale Order™) on or prior to Closing, and amy
transaction(s) contained herein, including payment or escrow of the brokerage commission as well as
the conveyance of the Property free and clear of all monetary liens and encumbmncees. Seller will use
reasonable cfforts to fle a motion for approval of this Apreement with the Bankruptey Court
promptly after Buyer has confirmed in writing that all Buyer objection and resolution deadlines or
any other contingency periods have lapsed or have been waived consistent with Paragraph 30.9
below. If the Sale Order has not been approved by the Bankruptcy Court on or before 180 days after
MEC (the “Sale Order Dendline”), then Buyer may elect to terminate the Contract upon wrtten
notice to Seller at any time after the Sale Order Deadline, with all Eamest Moncey refunded to Buyer.
Unless and until Buyer exercises the right to terminate as set forth in this Paragraph, the Sale Ovder
Deadline will be deemed extended, until the eatlicr of () Buyet's written notice of tepmination to
Seller or (ii) receipt by Buyer of the Sale Order. Notwithstanding foregoing, if the Bankruptcy Court
issues an order denying the sale of the Property, or if the Sale Oxder is appealed after approval by any
patty in the Bankruptcy Court, then this Contruct will automatically terminate upon Seller’s written
notce to Buyer of the same and all Earnest Money will be returned to Buyer.

Page 1 of 4
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§30.4. Pagties’ Approval of Sale Ordet. Upon issuance of the Sale Order by the Bankruptcy Cout,
Selter will deliver the Sale Oxder to Buyer, Buyer and Scller will have 3 business days from delivery of
the Sale Opder to Buyer to review and approve the Sale Order (“Sale Cirder Approval Deadline”).
Either patty, Iu its reasonable discretion, may elect to terminate the Contract by written notice to the
othet patty by the Sale Order Approval Deadline if the Sale Order amends oz altess any matetial term
or condition of the Contract (eg, purchase price, or any Schedule B-1 requitement of the Title
Commitment issued by the ‘Litle Company) and such amended term or condition imposes &a undue
burden on cither pacty as a requirement of closing, If neither patty provides the other party with =
notice (o terminate by the Sale Order Approval Deadline, the Sale Order will be deetaed apptoved by
both pactics. Closing shall occur within five (5) days afier the Sale Order becomes final and

non-appealable.

§30.5. Buyer's Remedies, Paragraph 21.2 shall be deleted and replaced with the following; 21.2, If
Selfer is in Defaclt: Buyer may elect o treat this Contract as canceled, in which case all Earnest
Money teceived hereunder will be retutned, Said payment of Earnest Money is Buyer’s Only Remedy
for Seller’s faiture to perform the obligations of this Contmet. Buyer expressly waives all additional
remedies, including the remedies of specific performance and additional damages.

§30.6. c asions Sold "As Es." Buyer is hereby notificd that the property is being

sold "As Is" and "With All Faults" based upon Buyer’s own investigation(s). Seller shall neither
undestake any repaits to the property nor make any Gnancial concessions in consideration of any
objections Buyer may have to the physical condition of the propetty. This provision does nat limit
Buyer's rights under Paragraph 10 of the Contract.

§30.7. Property Disclosures: Reliance. Notwithstanding anything to the contrary in the Conteact,
Buyer acknowledpes and agrees that Seller will not provide and is under no obligation or duty to
provide any information or disclosures regarding the Property. IF sny information is provided by
Seller (“Information™), then it is provided by Scller to Buyer “as-is”, without recourse, and with no
reptesentations or wartanties of any kind, including without limitation as to the accuracy or
completeness of such documents or information. Buyet cannot rely on the Information unless Buyer
obtains, at Buyer’s expense, reliance letters from any third-party preparers of such information. Not
in limitation of the foregoing, Buyer acknowledges and sgrees that Seller shall have no liability, and is
heteby released from all liability, to Buyer and any third party, with respect to the Information,
including without limitation any liability for mistepresentations, misstatements, mistakes, crrors, or
other inaccumcies contained in any Information. This Paragraph shall survive Closing and any
termination of this Contract, any other provision hereof to the contary notwithstanding,

§30.8. Buyer's Diligence, Buyer watrants and represents to Seller that Buyer is relying solely on
Buyer’s own investigation of the Property and Inclusions nnd not on any information provided or to
be provided by Seller; Buyer will review and investigate the propetty and any improvements on it and
Inclusions as Buyer deems necessary and appropriate and will consult such records, ountside
resoutces, consultants and engineers as Buyer deems apptopriate; and Buyer's decision to puschase
the Property and Inclusions will be based solely on that review, investigation, #nd consuliztion. If
Buyer acquites the Property and Inclusions, Buyer will be doing so in its then present condition.

§30.9. Buyer's Confirmation of Completed Diligence, Within 3 days after the expiration of the
final objection and/or resolution deadling, or eadlier in Buyer’s discretion, Buyer shall confium in
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wiiting that all contingencies have cxpited by providing the following notice to Seller in writing:
“Buyer has conducted jts due diligence of all aspects of the Property and Inclusions and is satisfied
with the condition of the same in all respects, and heeeby expressly waives any right Buyer currendy
has, or in the Arture may have, (o object undet any objection deadline or other contingency under the
Contract, including pursuant to Parageaphs 7.4, 8.2, 8.3, 84, 9.3, 10.3, 10.5, or 10.6, or any other
Right to Teuninate contained within the Contract, except for Buyer’s Right to Teeminate pursuant to
Additional Provisions, Pamgraphs 30.3 and 30.4 related to the Bankruptey Court’s approval of Sale
Order, Buyer's Earnest Money is nonrefundable in all other respects. All other terms of the Conteact
are hereby ratified.” Seiler has no obligation to file 2 motion for the Sale Order until Buyer has

delivered this confirmation to Seller,

§30.10. Attorney Review. This Contract is contingent upon the satisfactory review of the Contract
by the Buyer's and Seller’s respective attorneys within five (5) business days of MEC. In the event
any of the legal provisions of the Contract ate deemed unsatisfactory by either attorney, such
attorney shall provide the other patty with written notice of the unsatisfactoty provision within a five
(5) business days of MEC. If neither party provides such written notice within such period, this
contingency shall be deemed satisfied. IF written notice of an unsatisfactory provision is provided
within such petiod, and the Buyer and Seller have not executed an amendment to the Contract in
mutual resolution of the unsatisfactory provision within seven (7) business days of complete
execution of this Coatract, then this Contract shail be deemed terminated. Upon termination, all
earnest monies shall be returned to Buyer and both parties shall be relieved of all further obligations

hereunder,

§30.11. Assignment by Sellee, Notwithstanding anything to the contrary heeein oc in the Contract,
Seller may assign its Interest in the Contract to Woodbridge Wind-Down Entity LLC, a Delaware
limited liability company, or to a newly formed subsidiaty of Woodbridge at any time before Closing
at Seller’s sole discretion, Upon such assignment, the Sellet-LLC under the original Contract shall be
relieved of any and all obligations related to the Contract and the assignee entity will assume all rights
and obligations of the Contract.

B

Date {Z2-29 -8

Date

SELLER: PR
Fredemid Ok Dlate 12/21/2018

Frederick Chin

Date

This addendum has not been approved by Colotado Real Estate Commission. It was prepared by
Seller’s legal counsel, Balcomb & Green, P.C, for the sole use of Woodbridge Group of Companies,

LLC
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Aspen | Sotheby's Aspen Snowmass Sotheby's

Snowmass | mwaresceio Laura Gee  Laura.Gee@SothebysRealty.com
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Ph: 970-948-8568

The printed portions of this form, except differentialed additions, have been approved by the Colorado Real

Estate Commission. {CP40-6-158) (Mandatory 1-16)

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

COUNTERPROPOSAL
Date: 12/20/2018

1. This Counterpropesal supersedes and replaces any previous countarproposal, This
Counterproposal amends the proposed contract dated 12/79/2078 (Contract), belween

Sachg Bridge Investments, LLC (Seller), and Re Development Corp (Buyer), relating to the sale and
purchase of the following legally describad real estate In the County of Garfield, Colorado:
Section: 10 Township: 8 Range: 88 Subdivision: RIVER VALLEY RANCH PH 7 Block: Z Lot: 24
Section: 10 Township: 8 Range: 88 Subdivision: RIVER VALLEY RANCH PH 7 Block: Z Lot: 25
known as No. 416/424 Crystal Canyon Drive, Carbondale, CO 81623 (Proparty).

NOTE: If the table Is omittad, or If any item is Jeft blank or is marked in the "No Change® column, it

14 means no change to the corresponding provision of the Contract. If any item Is marked in the "Deleted”
column, it means that the corresponding provision of the Contract to which reference Is made is deleted.
15
16 2, §3. DATES AND DEADLINES. [Note: This table may be omitted if inapplicable.]
17
18 t:f:j Referance Event Date or Deadlins Ch':: ge Dalated
3 § 43 Altemative Eamast Money Deadline 9 Days Aftar
MEC
Title
i 7 Days After
2 §e.1 Record Tite Deadline MEC
3 §s82 Recard Title Objection Deadiine no change
4 §83 Off-Record Title Deadiine no change
5 583 Off-Racard Tille Objection Deadine no change
6 §8.4 Title Resolution Deadling no change
7 §8.8 Right of First Refusal Deadina no change
Qwners” Assoclation
8 §7.3 Association Documents Deadine no change
] §74 Association Documents Objection Deadkine no change
Selter's Property Blsclosurs
10 | §10.1 | Sellers Property Disclosure Deadiine no change | 1 |
L.oan and Crodit
1 §5.1 Loan Application Deadiine no change
2| §s52 Loan Objaction Daadiine no change
13| §53 Buyer's Credlt information Deadiine no change
14 §53 Disapprovat of Buysr's Credit Information Daadiine no change
15 §54 . Existing Loan Documants Deadline ho change
18| §54 Existing Loan Dotuments Objection Deadline no change
CP 40-6-15. COUNTERPROPOSAL Page 1 of 3
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17 §5.4 Loan Transfar Approval Deadliine __fo change
18 | 8§47 Sellor of Private Financing Deadtine no change
Appralsal
19| §62 |  Appralssl Deadine no change
ap ] §62 Appralsal Objection Deadling no change
P §6.2 Appraisal Resalution Daadline no change
iSurvey
22 §9.1 New ILC or New Survey Daadiine fno change |
23 §9.3 Maw ILC or New Survay Objeclion Deadline no change
24 §9.4 Now ILC or New Survay Resolution Deadiina f10 change i
Inspaction and Dus Dillgenca
26| §103 Inspestion Objaction Deadline fio change
26| §103 Ingpection Resolulion Deadiine 1o change
27 §105 Praperly Insurance Objection Deadiine no changé
28 | §106 Dua Diligance Documenis Delivery Deadline no change
20| §1i08 Duse Diigence Documents Objaction Daading no change
30 §10.6 Dua Diligence Documents Resalution Deadiine [110) change ) .
3t | §108 Environmantal Inspection Objaction Deadiine CBS2, 3, 4 no chanée_ 1
32| §w086 ADA Evaluation Oblection Deadiing CBS2, 3, 4 no change
33| §107 Cenditional Sale Deadiine no change
M| §mn ‘Tenant Estoppel Statements Daadlina CBSZ’.S..'.#. e 1 1 no 'éhange
35| §ne2 Tanan! Eslapps] Statements Objection Deadling CHSZ,3,4 no change
Closing and Possession
36| §123 Closing Date 1o chanije
a7 §17 Posspesion Dale no change
38 | §17 | PossessionTime no change
38| nfa in/a __no change
w0 na |nfa no change |
19
0 3. §4. PURCHASE PRICE AND TERMS. [Omitted as inappiicable}
21
22 4, ATTACHMENTS, The following are a part of this Counterproposat:
23 no change
2¢ HNote: The following disclosura forms are attached but are not a part of this Counterproposal:
25 ne change ]
26
27 5. QOTHER CHANGES.
1. OPEN SPACE TRUST FUND FEE. As defined in Section 10.14 of the Amended and
Restated Master Declaration of Profective Covenanis for River Valley Ranch. At the fime
of closing, Purchaser shail pay fo the River Valley Ranch ifaster Association a fee in the
amount of one-guarfer of one percent {.0025) of the purchase price for the purposes of
acquisition, leasing, or planning for the acquisition or leasing of public open space,
conservalion easements, devefopment rights, or other similar measures fo protect land in
8 perpetuity from development.
2. HOA FEES. In addition to the foregoing budgeted montily dues Purchaser hereunder
shall pay at the closing hereof: (1} a Reserve Fund Deposit in the amount of $100.60 for
each lot to the Master Association In accordance with paragraph 10.8 of the Masier
Declaration, and (2) an initial $150.00 Master Association Account Set Up Fee, The Selfer
CP 40-6-15. COUNTERPROPOSAL Page 2 of 3

CTMeContracts,com - £2018 CTM Software Comp.




Case 17-12560-KJC Doc 3322-1 Filed 01/16/19 Page 27 of 27
shall pay at closing a Master Association Statement Prep Fee of $150.00,

3. Paragraph 15.2 Closing Services Fea: The box for Seller shall be unchecked and the
box for Buyer shall be checked.

8. ACCEPTANCE DEADLINE. This Counterproposal expires unless accepted in writing by Seller
and Buyer as eviderced by thelr signatures below and the offering parly to this document receives notica
of such acceptance on or before December 28, 2018 5:00pm MT,

Date Time

30

3t
If accaptad, the Contract, as amended by this Counterpreposal, will become a contract between Seller and

32 Buyer. All other terms and conditions of the Confract ramain the same.

33

Frederick gé/iz; CED

34 Date: T2/20/2018

Seller: Sachs Bridge Investments, LLGC
By: Frederick Chin, CEQ

Address:
35 .
36 Seller: Date:
37 Address;
38
Seatt Dttuwd
39 p Date: 12/20/2018
Buyer: Re Development Corp
By: Scoit Diffard
Address;
40
41 Buyen Date:
42 Address:

Nate: When this Counterproposal form is used, the Contract is net to be signad by the party initiating this
43 Counlerproposal. Brokers must complete and sign the Broker's Acknowledgments and Compensation Disclosure

portion of the Contract,

CP40-6-15, CQBNTERPBOPOSAL
LT eContracts - @2016 CTH Saftware Corp,

CP 40-6-15. COUNTERPROPOSAL Page 3 of 3

CTMeContracts.cor - £2018 CTM Software Carp,




