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RESOLUTION OF THE BOARD OF DIRECTORS OF
WEST BOYD METROPOLITAN DISTRICT NO. 1

A RESOLUTION APPROVING THE THIRD AMENDMENT TO IMPROVEMENT
ACQUISITION, ADVANCE AND REIMBURSEMENT AGREEMENT WITH VDW
PROPERTIES, LLC

WHEREAS, on December 19, 2019 (the “Original Effective Date”), West Boyd Metropolitan
District No. 1 (the “District”) and VDW Properties, LLC (“VDW”) entered into that certain
Improvement Acquisition, Advance and Reimbursement Agreement (the “Capital Agreement”) for the
purpose of consolidating all understandings and commitments between the Parties relating to the
funding and repayment of costs associated with the construction of Improvements and repayment of
Organization Costs, as amended by that First Amendment to Improvement Acquisition, Advance and
Reimbursement Agreement dated November 12, 2020 (the “First Amendment”) and that Second
Amendment to Improvement Acquisition, Advance and Reimbursement Agreement dated November
29, 2021 (the “Second Amendment,” together with the First Amendment and Capital Agreement, the

“Agreement”); and

WHEREAS, unless otherwise defined herein, capitalized terms used herein shall have the
meaning given to them in the Agreement; and

WHEREAS, pursuant to Paragraph 5 of the Agreement, VDW agreed to advance funds to the
District through December 31, 2022 (the “Funding Obligation Term”) in an amount not to exceed
$210,000 (the “Maximum Principal Amount”); and

WHEREAS, the District will require advances during fiscal year 2023 to pay costs associated
with the acquisition, construction and installation of Improvements; and

WHEREAS, VDW is willing to continue to make funds available to the District through fiscal
year 2023 up to the Maximum Principal Amount, subject to the terms of the Agreement and the Third
Amendment; and

WHEREAS, pursuant to Paragraph 17 of the Agreement, the Agreement may not be amended,
modified, or changed, in whole or in part, without a written agreement executed by both the District
and VDW; and

WHEREAS, the Parties have renegotiated and desire to enter into a “Third Amendment to
Improvement Acquisition, Advance and Reimbursement Agreement,” attached hereto as Exhibit A,
to extend the Funding Obligation Term of the Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF WEST
BOYD METROPOLITAN DISTRICT NO. 1 AS FOLLOWS:

1. The Board of Directors hereby approves the Third Amendment to Improvement
Acquisition, Advance and Reimbursement Agreement, as attached hereto as Exhibit A, and authorizes

the District’s President to execute the same.

2. This Resolution shall take effect on the date and at the time of its adoption.
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ADOPTED AND APPROVED THIS 16th DAY OF NOVEMBER, 2022,

WEST BOYD METROPOLITAN DISTRICT
NO, 1

DécusSigned by:

E\im Depdur

oEOA B/ UJUTSIF406.

By: __ Timothy DePeder
Its: President

Signature page to Resolution Approving WBMD1 Third Amendment to Improvement Acquisition, Advance and
Reimbursement Agreement
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EXHIBIT A
(To Resolution)

THIRD AMENDMENT TO IMPROVEMENT ACQUISTION, ADVANCE AND
REIMBURSEMENT AGREEMENT
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THIRD AMENDMENT TO IMPROVEMENT ACQUISITION, ADVANCE AND
REIMBURSEMENT AGREEMENT
(Organization and Capital Costs)

THIS THIRD AMENDMENT TO IMPROVEMENT ACQUISITION, ADVANCE AND
REIMBURSEMENT AGREEMENT (this “Third Amendment”) is made and entered into as of
this 16" day of November, 2022 (the “Effective Date”), by and between WEST BOYD
METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation and political subdivision of
the State of Colorado (the “District”), and VDW PROPERTIES, LLC, a Colorado limited liability
company (“VDW?), collectively, the “Parties.”

RECITALS

WHEREAS, on December 19, 2019 (the “Original Effective Date™), the District and VDW
entered into that certain Improvement Acquisition, Advance and Reimbursement Agreement (the
“Capital Agreement”) for the purpose of consolidating all understandings and commitments
between the Parties relating to the funding and repayment of costs associated with the construction
of Improvements and repayment of Organization Costs, as amended by that First Amendment to
Improvement Acquisition, Advance and Reimbursement Agreement dated November 12, 2020
(the “First Amendment”) and that Second Amendment to Improvement Acquisition, Advance and
Reimbursement Agreement dated November 29, 2021 (the “Second Amendment,” together with
the First Amendment and Capital Agreement, the “Agreement”); and

WHEREAS, unless otherwise defined herein, all capitalized terms used herein shall have
the meaning given to them in the Agreement; and :

WHEREAS, pursuant to Paragraph 5 of the Agreement, VDW agreed to advance funds
to the District through December 31, 2022 (the “Funding Obligation Term”) in an amount not to exceed
$210,000 (the “Maximum Principal Amount”); and

WHEREAS, the District will require advances during fiscal year 2023 to pay .-osts assoclated
with the acquisition, construction and installation of Improvements; and

WHEREAS, VDW is willing to continue to make funds available to the District through fiscal
year 2023 up to the Maximum Principal Amount, subject to the terms of the Agreement and this Third
Amendment; and

WHEREAS, pursuant to Paragraph 17 of the Agreement, the Agreement may not be amended,
modified, or changed, in whole or in part, without a written agreement executed by both the District
and VDW; and

WHEREAS, the Parties have renegotiated and desire to enter into this Third Amendment
to extend the Funding Obligation Term of the Agreement.

NOW THEREFORE, in consideration of the promises and the mutual covenants herein

contained, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the District and VDW agree to amend the Agreement as follows:

88883504.1
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COVENANTS AND AGREEMENTS

1. Funding Obligation Term. The Parties hereby amend Paragraph 5 of the Agreement
by extending the Funding Obligation Term through December 31, 2023. The District’s repayment
obligation shall survive the Funding Obligation Term until VDW is repaid in full, provided that
the District’s repayment obligation shall terminate on the date that is forty (40) years from the
Original Effective Date (December 18, 2059), even if any portion of the Maximum Prmmpal
Amount remains outstanding.

2. Severability. If any clause or provision of this Third Amendment is adjudged
invalid and/or unenforceable by a court of competent jurisdiction or by operation of any law, such
clause or provision shall not affect the validity of this Third Amendment as a whole, but shall be
severed herefrom, leaving the remaining clauses and provisions of the Third Amendment intact
and enforceable.

3. Entire Agreement. Except as otherwise provided herein, the terms and provisions
of the Agreement shall remain valid and in full force and effect. The Agreement, this Third
Amendment and the Subordinate Note issued pursuant to the Agreement constitutes and represents
the entire, integrated agreement between the District and VDW with respect to the matters set forth
herein and therein, and hereby supersedes any and all prior negotiations, representations
agreements or arrangements of any kind with respect to those matters, whether wrltten ‘or oral.
This Third Amendment shall become effective upon the Effective Date. -

4. Counterparts. This Third Amendment may be executed in one or more counterparts,
either electronically or by original signature, each of which shall be deemed an original and
together shall constitute one and the same instrument.

[Signature pages follows.]

88883504.1
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IN WITNESS WHEREOQF, the Parties hereto have executed this Third Amendment to be
effective as of the Effective Date.

WEST BOYD METROPOLITAN DISTRICT
NO.1

Tan Defecler

By: __ Timothy DePeder
Its: __ President

Signature page to WBMD! Third Amendment to Improvement Acquisition, Advance and Reimbursement Agreement
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VDW PROPERTIES, LLC.,
a Colorado limited liability company

By: McWhinney Real Estate Services, Inc.,
a Colorado corporation, its Manager

By: Beth Johnson (Apr 3, 2023 16:09 MDT)
@ &

Bethany Johnson 3 '_-9.‘:5_-‘3*

EVP, General Counsel

Signature page to WBMD1 Third Amendment to Improvement Acquisition, Advance and Reimbursement Agreement
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