WINDSOR BOARD OF DIRECTORS MEETING
Wednesday June 21% | 7:00AM
DDA 301 Walnut Street, 1* Floor Conference Room, Windsor, CO 80550
(NOTE: Meetings held IN PERSON only)

Agenda
A. Call to Order 7:00AM

B. Roll Call-__ Clay Caldwell (CC), Grant Nisly (GN),
Jessica Martinac (JM), Stacy Manweiler (SM),

Dean Koehler (DK), ___ Annie Lloyd (AL),
Paul Rennemeyer (PR)

C. Review of Agenda by the Board and Addition of Items of New Business to the Agenda for Consideration by
the Board

D. Approval of Minutes from the Board of Director’s Regular Meeting — May 17, 2023
Sample motion: “I move that we approve the minutes as presented.”
E. Public & Partner Agencies Invited to be Heard (3 Minutes Per Person)

F. Business/Action Items

G. Amendments to DDA Bylaws. Consideration of proposed amendments to the DDA bylaws.

Sample motion: “I move that we approve the amendments to the DDA bylaws as presented.”

H. Consideration of an Office Space Lease Agreement with Higa LLC, at a rate of $650 per month, with an initial
term of 6 months and the option for automatic renewals for five additional 6-month terms.

Sample motion: “I move that we approve the office space lease agreement with Higa, LLC; authorize the
executive director, in consultation with DDA legal counsel, to approve changes to the agreement that do not
substantially alter the DDA’s rights or obligations thereunder; and authorize the board chair to execute the
agreement.”

l. Board of Director Officer Elections for Board Chair, Vice Chair, Secretary and Treasurer.

J. Consideration of Change to Board of Directors Meeting Date & Time.

K. Executive Director’s Report

L.  Communications & News

M. Adjourn

Note: Double Underlined items indicate attachments. Page1of1



WINDSOR BOARD OF DIRECTORS MEETING
DD A Wednesday May 17, 2023 | 7:00AM
301 Walnut Street, 1% Floor Conference Room, Windsor, CO 80550

(NOTE: Meetings held IN PERSON only)

Minutes
A. Call to Order 7:00AM
B. Roll Call _x__ Clay Caldwell (CC) _x__ Grant Nisly (GN), __x_ Dean Koehler (DK), __x_ Annie Lloyd (AL), _x__
Jessica Martinac (JM), __x_ Stacy Manweiler (SM), _x__ Paul Rennemeyer (PR) — Staff Michelle Vance and
Josh Liley
C. Review of Agenda by the Board and Addition of Items of New Business to the Agenda for Consideration by
the Board
D. Consent Agenda
e Approval of Minutes from the Board of Director’s Regular Meeting — April 21, 2023
Motion made by GN that we approve the consent agenda as presented, seconded by CC — Motion Passed
unanimously
E. Public & Partner Agencies Invited to be Heard (3 Minutes Per Person)
F. Business/Action Items
G. Consideration of a proposal from Mead & Hunt for preparation of revised construction drawings for the
downtown wayfinding project in the amount of $24,000.
Motion made by CC that we approve the Mead and Hunt proposal; authorize the Executive Director, in
consultation with DDA legal counsel, to approve the form of the agreement between the DDA and Mead
and Hunt regarding the proposal in an amount not to exceed $24,000; and authorize the Chair to execute
the agreement, seconded by GN — Motion Passes Unanimously
H.  Amendments to DDA Bylaws. Consideration of proposed amendments to the DDA bylaws.
Motion made by SM that Approval of the bylaws was tabled for June Board Meeting for more time to review.
I Facade Improvement Mini Grant Application — 424 Main Street
e Applicant: Jenny Miller
e Colors and design will be presented at the Board Meeting
e  Staff recommend conditional approval as detailed in the sample motion.
Motion made by JM that we conditionally approve funding not to exceed $500.00 for a Facade
Improvement Mini Grant for paint at 424 Main Street, pending installation of the sign and final inspection
by DDA staff, seconded by AL — Motion passed unanimously.
J.
K. Executive Director’s Report
L. Communications & News
M. Adjourn

Note: Double Underlined items indicate attachments. Page1of1



BYLAWS OF THE WINDSOR
DOWNTOWN DEVELOPMENT AUTHORITY
Mav 16, 2023February-21:-2018

ARTICLE 1
GENERAL

Section 1.1. Establishment. On February 28. 2011, the Town Board of the Town of
Windsor, Colorado (“Town Board™) passed on second reading Ordinance No. 2011-1401
establishing a downtown development authority known as the “Windsor Downtown
Development Authority™ and referred to herein as the *DDA.”

Section 1.2. Purpose. The purpose of the DDA is to aid in the development and
redevelopment of property within the boundarics of the DDA to the extent permitted by
law.

Section 1.3. Powers. The DDA shall have all powers enumerated in Part 8 of Article 25
of Title 31, Colorado Revised Statutes, as amended. and all additional and supplemental
powers necessary or convenient to carry out and effectuate the purposes and provisions of
said Part 8.

ARTICLE 2
MEMBERSHIP

Section 2.1. General. The DDA shall consist of a Board of Directors (the DDA Board™),
the members of which shall be appointed by the Town Board in accordance with CRS §31-
25-805, as amended, and each DDA Board member so appointed shall be qualified as
required by such statute. At no time shall there be more than eleven or less than five DDA
Board members. In the event any DDA Board member fails to meet the statutory
qualifications for DDA Board members during the term of his/her appointment, his/her
position on the DDA Board shall be deemed vacated and the Town Board shall appoint a
new DDA Board member for the remainder of such DDA Board member’s term in
accordance with Section 2.5.

Section 2.2. DDA Board Members. The number and terms of members of the DDA Board
shall be determined by resolution of the Town Board in accordance with CRS §31-23-805
and §31-25-806, as amended.

Section 2.3. Terms. The initial DDA Board members were appointed for staggered terms
as follows:

Two DDA Board members for terms expiring June 30, 2012:
Two DDA Board members for terms expiring June 30, 2013: and
Two DDA Board members for terms expiring June 30, 2014.

-
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All appointments to the DDA Board thereafter shall be for a term of four years expiring on
June 30 of the fourth year. as required by CRS §31-25-805. as amended. with the exception
of the DDA Board mcmbcr rcprescntmg the Town Board who ﬁhall serve at the pleasure
of the Town Board- et
and-thereafter—shall-be-eligible to-be rcﬂpfmmud |tl|’—dl1ili—hel—HHL‘-\-t'tH'—l-L‘HH—tﬂ—I-H—hL
appointed-as-a-BHA-Board-memberus-provided-inSection 2.7 -below.

A member of the Board of County Commissioners of Weld County may serve as an ex-
officio. non-voting DDA Board member provided that the Board of County Commissioners
formally designates one of its members to serve in such capacity.

Section 2.4. Compensation. All DDA Board members. including all officers of the
Boardthe Chaisperson, shall serve without compensation. but may be reimbursed for actual
and necessary expenses incurred on behalf of the DDA.

Section 2.5. Vacancies. In the event of one or more vacancies on the DDA Board or the
expiration of any one or more DDA Board members™ terms. the DDA Board may at a
regular or special meeting of the DDA Board, nominate replacement DDA Board members
for consideration by the Town Board. In the event a DDA Board member’s term has
expired, the DDA Board may nominate such DDA Board member for an additional term
or may nominate replacement DDA Board members. The Town Board is not obligated to
appoint DDA Board members as nominated by the DDA Board and may appoint DDA
Board members of their own selection. Should the Town Board fail to extend the term of
or replace any existing DDA Board member, such DDA Board member shall continue to
serve as a DDA Board member until a qualified successor has been appointed. pursuant to
C.R.S. 31-25-805(3). as amended.

Section 2.6. Nominations. The DDA Board may select one nominee or a list of nominees
to the Town Board for its consideration in appointing a replacement DDA Board member
to fill a vacancy on the DDA Board.

Section-2 7 Ademate DA Beard Mestber Posthor—oratternate DD Board member
position-ts-authorized-to-be-appointed-by-the-Town-Board-—Such-ahtemnate- DPDA-Beoard
ientbye |—~.hdl—1mieml—meemWII&DD—\—I@MHHI shabebe-davabnenember i the-event
Hatone-ormoreo-the-PBA-Board members-is-absentironta-meeting-of the DDA Board-
Hisntended-by-the-DDA-Beard that the pessonappointed-onApril 25 20H-by-the Fown
Board-to-serve-m-the alternate-DPA-Board-member—positon—shall- be-appomted by-the
Fovep-Boarde-iiHthe-fistaeana-ofthe- PP A-Bogrd-ortobeappomtedasaresula DDA
Bowrd-membeand-shaHaecommend-thesametothetovn-Board—H-theevent-thatsuch
peron-torwhateverreason-isno-tonserserqmgartheshermate PDA-Board-memberthe
DPA-Board-ntendsthat-thealternate PPA-Bourd-memberpeosition-shall-be-abolished-by
the-FownBoardbyreselutionandshalalsomake- this recommendationto-the-Fown-Beard:

ARTICLE 3
OFFICERS AND COMMITTEES




Section 3.1. Election. Vacancies. Officers of the DDA Board. including a Chairperson,
Vice Chairpersen, Treasurer and Secretary. shall be elected by the DDA Board from its
current members in June of every other year for two-year terms commencing in July of
such year, with such clections beginning June 2017. A Chairpersen may not scrve more
than two consecutive terms. One DDA Board member may serve as both Secretary and
Treasurer. In the event that a DDA Board member serving as an officer resigns or is
removed, the DDA Board shall elect a replacement officer to serve for the remainder of
such former DDA Board member’s two-year officer term.

Section 3.2. Chairperson. The Chairpersen shall preside at all meetings of the DDA Board
except as otherwise authorized by the DDA Board. Except as provided in Article 5
belowSeetion-5-1, the Chairpersen shall sign all contracts, deeds and other instruments
made by the DDA. At each meeting the Chairperson shall submit such recommendations
and information, as he_or/ she may consider proper, concerning the business affairs and
policies of the DDA. The Chairperson shall have full power to vote on any issue except as
otherwise provided herein.

Section 3.3, Vice Chairpersen. The Vice Chairperson shall perform the duties of the
Chairpersen in the absence or incapacity of the Chairpersen. or in the event that the Chair
has a conflict of interest. In case of the resignation or death of the Chairpersen, the Vice
Chairperson shall perform such duties as are imposed on the Chairperses until such time
as the DDA Board elects a new Chairperson.

Section 3.4. Treasurer. The Treasurer shall keep, or cause to be kept, the financial records
of the DDA and shall approve all vouchers for the authorized expenditure of funds of the
DDA, provided that the DDA Board, by majority vote of its members voting thereon. may
delegate such responsibiliticsy to the Executive Director ef-the-BbA, or to an employee of
the Town with experience in financial matters. The DDA Board may require a bond from
the Treasurer or waive such requirement.

Section 3.5. Secretary. The Secretary shall maintain, or cause to be maintained, custody
of the official Seal of the DDA and of all records, documents or other papers of the DDA
not required to be maintained by the Treasurer. The Secretary shall attend all meeting of
the DDA Board and keep arecord of all its proceedings. file minutes of all regular or special
meetings with the Clerk of the Town of Windsor and shall perform such other duties as
may be delegated by the DDA Board. The Secretary shall have the power to affix the
DDA’s seal to and attest all contracts and instruments to be executed on behalf of the DDA.
The DDA Board. by a majority vote of its members voting thereon. may delegate such
responsibilities to an employee of the DDA or the Town.

Section 3.7. Assistants. The DDA Board shall have the authority to authorize additional
offices for Assistant Treasurer and Assistant Secretary. which officers shall perform such
functions as authorized by the DDA Board.



Section 3.8. Executive Director. The DDA Board may hire an Executive Director as an
employee of the DDA pursuant to CRS §31-25-815(1)(a). as amended, or may contract for
such services as the DDA Board deems necessary to effectively operate the DDA. Under
either circumstance, such person or company shall serve at the pleasure of the Board and
perform those functions as the DDA Board directs.

Section 3.9. Subordinate Stafl. The Authority may authorize the Executive Director to

/{ Formatted: Underline
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hire_subordinate staff. The Executive Director shall be responsible for supervising
subordinate staff. and such staff shall serve at the pleasure of. and under the direction of,
the Executive Director.
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‘Seciion 3.109. Additional Duties. All officers of the DDA shall perform additional duties
as directed by the DDA Board.

Section 3.110. Committees. The DDA Board may establish committees to investigate and
report to the DDA Board or to perform such duties as the DDA Board may direct. Any
such committees shall consist of a committee chairperses and any other DDA Board
members appointed by a majority of the DDA Board.

ARTICLE 4
MEETINGS

Scction 4.1. Regular Meetings. Regular business meeting dates shall be determined by
the DDA Board by motien. Regular meetings may be recessed and continued to any other
date.

Section 4.2. Attendance at Mectings: Absences. Board members are expected to attend

regular meetings of the Board, and are strongly encouraged to attend special meetings of
the Board. Except as provided in Sections 4.4 and 4.5 of this Article 4. Board members

must_physicallv_attend a meeting in order to be counted as present for purposes of

establishing or maintaining a quorum. and to be entitled to vote on matters before the
Board. In the event of an unexcused absence of a DDA Board member for three consecutive
regular meetings, a letter may be written by the Executive Director, at the direction of the
DDA Board. to the Town Board requesting removal of such DDA Board member pursuant
to these Bylaws and applicable state law.

Section 4.3. Special Meetings. Special meetings of the DDA Board may be called by the
Chairperson or by three DDA Board members at a convenient time and place within the
Town of Windsor. provided that not less than a quorum of all DDA Board members are in
attendance and that written notice stating the time and location of such meeting was given
to each DDA Board member at least three dayvs in advance of such meetingin-neeordance
with-Seetion+-4. Consent to such special meeting or attendance at such meeting by a DDA
Board member shall be deemed a waiver of this notice requirement for such DDA Board
member,




Section 4.4. Remote Meetings. Regular and special meetings of the Board. or any

committee thereof. may be conducted by telephonic. electronic or by other means. and such
remole participation shall constitute presence and actual attendance by Board members for

the purpose of establishing and maintaining a quorum and to entitle Board members to, vote Formatted: Font: (Default) Times New Roman

on matters_before the Board. under and subject to all the following conditions: (a) the Formatted: Font: (Default) Times New Roman

remote meeting has been requested by the Chair or by three (3) Board members: (b) the —~{ Formatted: Font: (Default) Times New Roman

request is based upon a determination by state or local officials that meetings in person

\muld not_be nrudu.m hLl...lll‘\l.‘ of a public health emergency or uth;.r un]on.scm
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remote mecting can see or hear one another: (d) all Board members can sce. hear. or read
all presentations, discussions. or comments made during the remote meeting: (¢) members

of the general public have equivalent access to all presentations. discussions, or commenis

Board member votes must be conducted by roll call: (g) notice of the remote nature of the
meeting must be given to all Board members and the general public at least twentyv-four
(24) hours in advance (or such greater time as may be required by applicable law). which
notice shall state that the general public has a right to monitor the meeting and explaining
how Board members and the general public may participate.

Section 4.5 Remote Attendance. Board members may appear at regular or special meetings

of the Board. or any committee thereol. by telephonic. electronic or by other means. and
such femote participation shall constitute presence and actual attendance by the Board

member, and shall entitle such Board member to, voig on matters before the Board, under Formatted: Font: (Default) Times New Roman )
and subject 1o ali the following conditions: (a) a guorum of Board members is phy sically Formatted: Font: (Default) Times New Roman ]
present at the meeting at which the Board member is appearing remotely: (b) all Board Formatted: Font: (Default) Times New Roman ]

members can see or hear one another; and (<) the Board member appearing remotel can
see. hear, or read all presentations, diseussions. or comments made during the meeting.

Seetion-4-4-—Notice-of-Meetings.—Notice-ofall-regular-meetings-of the PBA-Beard-shall

Section 4.65. Open Meetings and Records. All meetings of the Board. or anv committee
thereof. shall be held in accordance with the requirements of the Colorado Open Meetings
Law, CRS § 24-6-401 et seq.. as amended. Records of the Authority shall be open to

inspection and copying by the general public in the manner required by the Colorado Open
Records Act. CRS § 24-72-201 et seq.. as amended.




Arrectngsand-recordsotthe DBA-Board-orany-committee-thereotshall-beopenta-the
public-exceptin accordancewith-applicable-state-law.

Section 4.76. Quorum. The quorum necessary to conduct all rezular-business of the DDA
shall be a majority of all current voting DDA Board members.

Section 4.87. Voting. All regular-business matters shall be decided by majority of the
current voting DDA Board members present unless otherwise provided for in these Bylaws.

Section 4.98. Rules of Order. All meetings of the DDA Board shall be conducted in
accordance with the most recent edition of “Roberts™ Rules of Order™. revised. except as
otherwise provided by these Bylaws and applicable state law.

ARTICLE 35
CONTRACTS: FINANCE

Section 5.1. Contracts. The DDA Board may authorize by resolution the Chairpersen or
Executive Director to enter into any contract or execute any instrument in the name of and
on behalf of the DDA, and such authority may be general or confined to specific instances.

Section 5.2. Annual Budget. Each year the DDA Board shall consider and approve a
budget based upon recommendations submitted by the Executive Director or Chairperson.

Section 5.3. Finance. All funds of the DDA will be deposited and disbursed in accordance
with the applicable statutes of the State of Colorado and in accordance with actions of the
DDA Board.

Scction 5.4. _Empggx Thc DDA may hold real and personal property in its name as

e d-as permitted by CRS §31-23-801 et seq.. as
amended. !hc sale or lease of rm] property owned by the Authority shall be in accordance
with the requirements set forth in CRS § 31-25-808(2), as amended.

Section 5.5. Contract Authority of Executive Director. The Executive Director is
authorized to procure goods and services. and approve and execute contracts on behalf of
the DDA in relation thereto, in the amount of $5.000.0000 or less. and. with the approval
of the Chairperson, eontraets-in the amount of $10.000.002560 or less, provided that: (a)
all such funds have been previously budgeted and appropriated by the DDA Board and the
Town Board: and (b) such procurement does not. in the Executive Director’s judgment,
entail any significant policy considerations, Expenditures exceeding-Contraets—a-an the

amount exeeeding of*$10.000.002:500 must be approved by the DDA Board.

ARTICLE 6
AMENDMENTS TO BYLAWS

Section 6.1. Amendments. The Bylaws of the DDA may be amended by a two-thirds vote
of the DDA members present at any regular or special meeting of the DDA Board for which



notice has been given in accordance with these BylawsSeetion—-Adlamendmentsto
these Bylaws-shall-be-filed-in-the office-of-the-Town Clerk-of the Town of Windser:

Section 6.2 Filing Amended Bvlaws awith the Town Clerk,. Amended Bvlaws shall be filed

in th nt't'm 0!' the Town Clerk of the Town of Windsor. as required bv CRS § 31-25

ARTICLE 7
INDEMNIFICATION

Section 7.1. Indemnification. Any of the DDA’S officers. DDA Board members and
employees may be indemnified or reimbursed by the DDA for reasonable expenses
(including but not limited to attorney’s fees. judgments and payments of settlement)
actually incurred in connection with any action. suit or proceeding, civil or criminal, actual
or threatened, to which he or they may be made a party by reason of being or having been,
or by reason of any actual or alleged acts performed or omitted to be performed in
connection with being or having been a DDA Board member. officer or employce of the
DDA: provided. however, that no person shall be so indemnified or reimbursed in relation
to any matter in such action, suit or proceeding as to which he/she shall finally be adjudged
to have been guilty of or liable for gross negligence or willful misconduct or criminal acts
in the performance of his duties to the DDA: provided further that no person shall be so
indemnified or reimbursed in relation to any matters in such action, suit or proceeding
which has been made the subject of a compromise settlement except with the approval of
a court of competent jurisdiction or the DDA Board of the DDA acting by vote of the DDA
Board members not parties to the same or substantially the same action, suit or proceeding
constituting a majority of the whole number of the DDA Board members. The foregoing
right of indemnification or reimbursement shall not be exclusive of other rights to which
such person, his heirs, executers or administrators may be entitled as a matter of law.

Section 7.2. Insurance. The DDA may. upon the affirmative vote of the majority of its
DDA Board members, purchase insurance for the purpose of indemnifying its DDA Board
members, officers and employees to the extent that such indemnification is allowed in
Section 7.1 or. in the alternative, the Town of Windsor may provide insurance coverage of
the DDA Board members for such purpose.

ARTICLES
\P!‘R()\’\I OEBYEAWS
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LEASE AGREEMENT

This Lease Agreement is made and entered into on the date set forth below by and between
HIGA LLC, a Colorado limited liability company (hereinafter referred to as the "Lessor”), and the
WINDSOR DOWNTOWN DEVELOPMENT AUTHORITY, a body corporate and politic, 301
Walnut Street, Windsor, Colorado 80550 (hereinafter referred to as the "Lessee"). Such parties
may be referred to hereinafter individually as a “Party” or collectively as the “Parties” and agree
as follows:

1. DESCRIPTION OF LEASED PREMISES: The Lessor agrees to lease to the Lessee,
and the Lessee agrees to lease from the Lessor, the property known as 211 5 Street, Windsor, CO
80550 (hereinafter referred to as the “Premises”).

2. USE OF LEASED PREMISES: The Lessor is leasing the Premises to the Lessee and the
Lessee is hereby agreeing to lease the Premises for the following use and purpose:

Office space for the Windsor Downtown Development Authority.

Any change in use or purpose of the Premises other than as described above shall require the prior
written consent of Lessor.

3. TERM OF LEASE, RENEWAL: The initial term of this Lease Agreement shall be for a
period of six (6) months commencing on July 1, 2023, and expiring at 11:59 p.m. on December
31, 2023 (“Initial Term”). The term of this Lease Agreement shall thereafter automatically renew
for five (5) successive six (6) month terms, with the final extended term expiring at 11:59 p.m. on
June 30, 2026, unless either party gives notice of non-renewal at least sixty (60) days prior to end
of the then-current term (each such additional term referred to herein as an “Extended Term”).

4. RENT: The rate of rent for the Premises for the Initial Term or any Extended Term shall
be Six Hundred Fifty Dollars ($650.00) per month (the “Rent Payment”). The Rent Payment for
the first month shall be due on July 15, 2023, with each subsequent Rent Payment due of the first
day of each month thereafter for the Initial Term or any Extended Term. Rent payments shall be
considered late if not paid by the 5™ day of each month.

5. EXPENSES: It is the intention of the Parties that this Lease Agreement be considered a
“Gross Lease” and as such, the Rent Payment shall be the entirety of rent due to the Lessor for any
month in the Initial Term or any Extended Term. Accordingly, the Lessee is not obligated to pay
any additional expenses, including utilities, real estate taxes, insurance (other than on the Lessee’s
personal property), charges or expenses of any nature whatsoever in connection with the ownership
and operation of the Premises. The Lessor shall be obligated to maintain the general exterior
structure of the Premises, and in addition, shall maintain all major systems such as the heating,
plumbing, and electrical. The parking area shall be maintained by the Lessor including the removal
of any snow or environmental hazards as well as the grounds and lands surrounding the Premises.
The Lessor shall maintain, at its expense, casualty insurance for the Premises against loss by fire
which may or may not include any extended coverage.



6. SECURITY DEPOSIT: No security deposit is required.

7. ACCESS TO PREMISES: The Lessee may access the Premises through front door of
the building containing the Premises. The Lessee shall be provided with keys and/or codes
necessary for entry to the Premises.

8. NO LEASEHOLD IMPROVEMENTS: The Lessee agrees that no leasehold
improvements, alterations or changes of any nature shall be made to the Premises without first
obtaining the consent of the Lessor. The Lessor agrees that the Lessee shall have the right to place
business signage at the following locations at the Premises:

9. OBLIGATIONS OF LESSEE:

A. General Liability Insurance. Within thirty (30) days of execution of this Lease Agreement,
the Lessee, at its expense, shall obtain and maintain, throughout the Initial Term or any
Extended Term, commercial general liability insurance providing coverage for property
damage and bodily injury in an amount not less than Five Hundred Thousand Dollars
($500,000.00), which policy shall name the Lessor as an additional insured. Upon issuance
of such policy, the Lessee shall promptly provide to the Lessor a certificate of insurance
showing the coverage required herein.

B. Routine Cleaning. The Lessee shall be responsible for keeping the Premises in a clean and
sanitary condition. The Lessee understands that the Lessor will not be providing any
janitorial services in connection with the Premises.

C. Condition of Premises on Surrender to Lessor. Upon expiration of this Lease Agreement,
the Lessor shall surrender the Premises to the Lessor in as good a condition and repair as
it was on the date of execution of this Lease Agreement, reasonable wear and tear excepted.

10.  INSURANCE: In the event the Lessee shall fail to obtain insurance required hereunder
and fails to maintain the same in force continuously during the Initial Term or any Extended Term,
Lessor may, but shall not be required to, obtain the same and charge the Lessee for same as
additional rent. Furthermore, the Lessee agrees not to keep upon the Premises any articles or goods
which may be prohibited by the standard form of fire insurance policy, and in the event the
insurance rates applicable to fire and extended coverage covering the Premises shall be increased
by reason of any use of the Premises made by the Lessee, then the Lessee shall pay to the Lessor,
upon demand, such increase in insurance premium as shall be caused by said use or the Lessee’s
proportionate share of any such increase.

11. SUBLET/ASSIGNMENT: The Lessee may not transfer or assign this Lease Agreement,
or any right or interest hereunder or sublet the Premises or any part thereof without first obtaining
the prior written consent and approval of the Lessor, which consent and approval shall not be
unreasonably withheld.

12. DAMAGE TO LEASED PREMISES: In the event the building housing the Premises
shall be destroyed or damaged as a result of any fire or other casualty which is not the result of the



intentional acts or neglect of the Lessee and which precludes or adversely affects the Lessee’s
occupancy of the Premises, then in every such cause, the Rent Payment shall be abated or adjusted
according to the extent to which the Premises have been rendered unfit for use and occupation by
the Lessee and until the demised Premises have been put in a condition at the expense of the Lessor,
at least to the extent of the value and as nearly as possible to the condition of the Premises existing
immediately prior to such damage. It is understood, however, in the event of total or substantial
destruction to the Premises that in no event shall the Lessor's obligation to restore, replace or
rebuild exceed an amount equal to the sum of the insurance proceeds available for reconstruction
with respect to said damage.

13. MISCELLANEOUS TERMS: The Lessee shall comply with all rules, regulations, and
laws of any governmental authority with respect to use and occupancy. The Lessee shall not
conduct or permit to be conducted upon the Premises any business or permit any act which is
contrary to or in violation of any law, rules or regulations and requirements that may be imposed
by any authority or any insurance company with which the Premises is insured, nor will the Lessee
allow the Premises to be used in any way which will invalidate or be in conflict with any insurance
policies applicable to the building. In no event shall explosives or extra hazardous materials be
taken onto or retained on the Premises. Furthermore, the Lessee shall not install or use any
equipment that will cause undue interference with the peaceable and quiet enjoyment of the
Premises by other tenants of the building.

14.  RIGHT OF ENTRY It is agreed and understood that the Lessor and its agents shall have
the right of entry to the Premises at any reasonable time or times for purposes of inspecting or
showing the Premises and for the purpose of making any necessary repairs to the building or
equipment as may be required of the Lessor under the terms of this Lease Agreement or as may be
deemed necessary with respect to the inspection, maintenance or repair of the building.

15. ESTOPPEL CERTIFICATE: The Lessee at any time and from time to time, upon at least
ten (10) days’ prior notice by the Lessor, shall execute, acknowledge and deliver to the Lessor,
and/or to any other person, firm or corporation specified by the Lessor, a statement certifying that
the Lease Agreement is unmodified and in full force and effect, or if the Lease Agreement has
been modified, then that the same is in full force and effect except as modified and stating the
modifications, stating the dates to which the fixed rent and additional rent have been paid, and
stating whether or not there exists any default by the Lessor under this Lease Agreement and, if
so, specifying each such default.

16. HOLDOVER: Should the Lessee remain in possession of the Premises after the
cancellation, expiration or sooner termination of this Lease Agreement, or any renewal thereof,
without the execution of a new lease agreement or addendum, such holding over in the absence of
a written agreement to the contrary shall be deemed, if the Lessor so elects, to have created and be
construed to be a tenancy from month to month, terminable upon thirty (30) days’ notice by either

party.

17.  WAIVER: Waiver by the Lessor or the Lessee of a default under this Lease Agreement
shall not constitute a waiver of a subsequent default of any nature.



18. GOVERNING LAW: This Lease Agreement shall be governed by the laws of the State
of Colorado.

19.  NOTICES: Any payment or notice required or desired to be given by any party to this
Lease Agreement shall be in writing and may be personally delivered; sent by certified mail, return
receipt requested; or sent by a nationally recognized receipted overnight delivery service, including
the United States Postal Service, United Parcel Service or Federal Express for earliest delivery the
next day. Any such notice shall be deemed to have been given and received as follows: when
personally delivered to the party to whom it is addressed; when mailed, three delivery (3) days
after deposit with the United States Postal Service, postage prepaid; and when by overnight
delivery service, one (1) day after deposit in the custody of the delivery service. The addresses for
the mailing or delivering of notices shall be as follows:

Lessor:
Higa LLC
Attn: Andy Higa
211 5™ Street
Windsor, CO 80550

Lessee:
Windsor Downtown Development Authority
Attn: Executive Director
301 Walnut Street
Windsor, CO 80550

With copy to:
Liley Law, LLC
Attn: Joshua Liley
2627 Redwing Road, Suite 342
Fort Collins, CO 80526