RESOLUTION NO. 2009-151-UR

A RESOLUTION APPROVING AND AUTHORIZING THE ASSIGNMENT,
ASSUMPTION AND CONSENT AGREEMENT BY AND BETWEEN THE
BROOMFIELD URBAN RENEWAL AUTHORITY, BROOMFIELD SPORTS AND
ENTERTAINMENT, LLC, AND ARISTA METROPOLITAN DISTRICT REGARDING
THE PARKING STRUCTURE

BE IT RESOLVED BY THE BROOMFIELD URBAN RENEWAL AUTHORITY:

Section 1. The Assignment, Assumption and Consent Agreement attached hereto by
and between the Broomfield Urban Renewal Authority, a body corporate and politic of
the State of Colorado, Broomfield Sports and Entertainment, LLC, a Colorado limited
liability company, and Arista Metropolitan District, a quasi-municipal corporation and
political subdivision of the State of Colorado, regarding the Parking Structure is hereby
approved.

Section 2. The chair or vice chair of the Broomfield Urban Renewal Authority is
authorized to sign and the secretary to attest the Intergovernmental Agreement in a
form approved by the city & county attorney.

Section 3. This resolution is effective upon its approval by the Broomfield Urban
Renewal Authority.

APPROVED on August 25, 2009.

BROOMFIELD URBAN RENEWAL
AUTHORITY
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WHEREAS, the Metro District issued parking/special limited revenue bonds in the
principal amount of $19,640,000 (the “Parking Bonds”) to finance the construction of the
Parking Structure; and

WHEREAS, the Parking Bonds are payable from Pledged Revenues as defined in the
Indenture of Trust between the Metro District and American National Bank, as Trustee, dated as
of June 1,2006 (the “Indenture”) and Pledged Revenues consist in part of Pledged Parking
Revenues, as therein defined (“Pledged Parking Revenues™); and

WHEREAS, the Parking Bonds are additionally secured by a Letter of Credit issued by
Compass Bank, an Alabama state chartered banking association (“Bank™); and

WHEREAS, the Letter of Credit Reimbursement Agreement between the Metro District
and Bank, dated as of June 1, 2006 (“LOC Reimbursement Agreement”), sets forth certain
obligations of the District in connection with the Letter of Credit; and

WHEREAS, the LOC Reimbursement Agreement defines “Financing Documents” as
collectively, the LOC Reimbursement Agreement, the Letters of Credit, the Parking Bonds, the
Indenture, the Bond Resolution, the RTD Agreements, the City Reserve Fund Agreement, the
Tri-Party Agreement, the LID Intergovernmental Agreement, the Parking Fee Resolution,
Ordinance No. 1837, Ordinance No. 1811, the BURA Resolution, the LID Ordinance, the LID
Resolution, the Bond Purchase Agreement, the Custodial Agreement, the Remarketing
Agreement, the Official Statement, the Parking Structure Operations Funding Agreement, the
Parking Structure Development and Operation Agreement, and any other document or
instrument required or stated to be delivered under the LOC Reimbursement Agreement or
thereunder, all in form and substance satisfactory to the Bank, as the same may be amended or
supplemented from time to time in compliance with Section 5.02(a) of the LOC Reimbursement
Agreement; and

WHEREAS, Pledged Parking Revenues are imposed by the Metro District pursuant to a
resolution of the Metro District establishing the parking fee of $3 adopted June 26, 2006 as
amended on November 2, 2007; and

WHEREAS, the Metro District and BSE entered into the Parking Structure Management
and Maintenance Agreement dated June 27, 2006 as amended on March 11, 2008 (the “Parking
Structure Management Agreement”) which provides for BSE to manage, operate and maintain
the Parking Structure and to collect and remit the Pledged Parking Revenue to the Metro District;
and

WHEREAS, BURA owns the Event Center and entered into that certain Broomfield
Event Center Operations Agreement with BSE (formerly known as Wiens Frew Management
Group, LLC) dated August 9, 2005 (the “Previous Operations Agreement”) setting forth the
terms and conditions whereby BSE operates and manages the Event Center; and

WHEREAS, BSE and BURA will enter into an agreement terminating the Operations
Agreement, and in connection therewith, BURA has issued a request for proposals for the
operation and management of the Event Center that included, among other things, references to
the availability of parking in the Parking Structure; and
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WHEREAS, BURA, in connection with the selection of a new operator of the Event
Center (the "New Operator"), has determined that it will manage and operate the Parking
Structure to ensure available parking for patrons that attend events at the Event Center; and

WHEREAS, BURA, in connection with the selection of the New Operator of the Event
Center will enter into a management and maintenance agreement (the "New Operations
Agreement") with the New Operator that anticipates payment of a lump sum parking payment
(the "Parking Payment") in lieu of the Pledged Parking Revenue and certain other revenue; and

WHEREAS, in connection with the development, financing and operation of the Parking
Structure, Park 36 Investment, LLC, a Colorado limited liability company, the Regional
Transportation District, a political subdivision of the state of Colorado (“RTD”) and the Metro
District entered into the Parking Structure Development and Operation Agreement dated June 2,
2006 (the “Parking Structure Development and Operation Agreement”); and

WHEREAS, the Parking Structure Development and Operation Agreement allocates the
spaces in the Parking Structure as follows:

RTD shall have the exclusive use of 200 spaces and the District shall have the exclusive
use of 560 spaces. The remaining 740 spaces in the Parking Structure shall be shared use spaces
(the “Shared Use Spaces™) and are available to RTD and District on a first-come-first-served
basis. The Shared Use Spaces will be allocated on a “shared use” and “shared non-use” basis,
and shall be allocated 42% to “shared use” and 58% to “shared non-use.” The allocation below
depicts the agreed usage of both “shared use™ and “shared non-use” spaces among the District
and RTD:

Shared Use of the Parking Structure

Equivalent use of spaces 310 spaces
Agreed RTD portion of use: 267 spaces
Agreed District portion of use: 43 spaces

Shared Non-Use of the Parking Structure

Equivalent non-use of spaces 430 spaces
Agreed RTD portion of non-use: 215 spaces
Agreed District portion of use: 215 spaces
Total Recap Calculation
RTD District
Priority Use 24/7/365 200 560
Shared Use (42% of 740) 267 43
Shared Non-Use (58% of 740) 215 215
Total 682 818
Percentage of Total (attributable to each party): 45.47% 54.53%
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WHEREAS, the Parking Structure Development and Operation Agreement provides that
until RTD gives notice that RTD or its patrons are to begin using the Parking Structure, the
Metro District may use all spaces in the Parking Structure; and

WHEREAS, as of the date hereof, RTD has not given notice that RTD or its patrons are
to begin using the Parking Structure and therefore the Metro District may use all spaces in the
Parking Structure; and

WHEREAS, BURA desires to assume all future obligations of BSE under the Parking
Structure Management Agreement; and

NOW THEREFORE, in consideration of the mutual covenants and stipulations contained
herein, the Parties hereby agree as follows:

1. Assignment. BSE hereby sells, assigns, conveys, transfers and grants to BURA
all of BSE’s right, title and interest in, to and under the Parking Structure Management
Agreement (“Assigned Agreement”). The Metro District agrees to give notice to BURA of any
changes to its Rules and Regulations for the Parking Structure and such changes shall not be
effective until BURA consents to such changes, not to be unreasonably withheld.

2. Assumption. BURA hereby accepts all of BSE’s right, title and interest in, to and
under the Assigned Agreement as of the date of this Assignment. BURA hereby ratifies the
Assigned Agreement and agrees to be bound by the Assigned Agreement, and assumes all of the
duties, obligations and liabilities of BSE accruing from and after the date hereof under or with
respect to the Assigned Agreement. BURA’s obligations for maintenance are to the extent
revenues are available.

3. Allocation. The District hereby allocates it rights to spaces in the Parking
Structure to BURA to the maximum extent available under the Assigned Agreement and the
Financing Documents as defined in the LOC Reimbursement Agreement, as may be amended
from time to time, to utilize all of the spaces in the Parking Structure for Event Center purposes
during the time of all scheduled events at the Event Center and such reasonable time periods
before and after such events. During the time that no events are scheduled at the Event Center,
the District and BURA shall agree on the allocation of spaces as provided in the Assigned
Agreement.

4. Consent of Metro District. In accordance with the terms of the Assigned
Agreement, the Metro District hereby consents to the assignment by BSE of its obligations under
the Assigned Agreement and the assumption by BURA of such obligations and hereby releases
BSE from all further liability or obligation under the Assigned Agreement. After the date hereof,
the Metro District acknowledges and agrees that all rights and obligations of BSE under the
Assigned Agreement shall be the responsibility of BURA, subject to paragraph 5 below.

5. Consent of Bank and RTD. BURA agrees that this Assignment is subject to the
written consent of the Bank and RTD; and as such, this Agreement will not be effective until
such approvals are obtained.
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6. Termination. BURA may terminate this Agreement without any further
obligation if the Parking Bonds are not restructured to the satisfaction of BURA and the Metro
District by December 1, 2009.

7. Further Assurances.

(2) To the fullest extent permitted by the Assigned Agreement and Financing
Documents, as defined in the LOC Reimbursement Agreement, nothing in this Agreement shall
prevent BURA or the New Operator of the Event Center from charging any person, user or
group, any amount for parking in the Parking Structure for events at the Event Center as
provided in the New Operations Agreement, and such amounts, after payment of the Pledged
Parking Revenues to the District, if any, or after payment of any parking revenue that may
replace Pledged Parking Revenues upon a restructuring or replacement of sources of revenue for
payment of the Parking Bonds or after payment of the Parking Payment shall be directed as
BURA desires provided that it is in accordance with the Financing Documents, the Assigned
Agreement, the New Operations Agreement and the documents entered into in connection with
the restructuring of the Parking Bonds. The New Operator is not obligated to collect any fees
imposed by the District or BURA or otherwise, unless such fees are required by the terms of the
Parking Bonds or the documents entered into in connection with the restructuring of the Parking
Bonds.

(b) BURA acknowledges the current and future right of tenants and patrons of
the current and future Arista Place office buildings to use the Parking Structure pursuant to
written lease agreements, and in connection with the coordination and management of parking
for Event Center events, shall not unreasonably interfere with such current or future right of use.

(©) BURA shall work with the Metro District in a proposed restructuring of
the Parking Bonds. In connection with the restructuring it may be necessary to restructure or
replace the sources of revenues for payment of the Parking Bonds, including the Pledged Parking
Revenue and revenue from Pledged Event Center Revenues, as defined in the LOC
Reimbursement Agreement. BURA and the Metro District acknowledge restructuring or
replacement of the sources of revenue will need to be approved by the Metro District, the Bank
and the Trustee under the Indenture.

(d) Metro District acknowledges BURA may negotiate a signage agreement
on behalf of the Metro District for the Parking Structure, and the Metro District shall not
unreasonably withhold consent to such negotiated signage agreement. To the extent required by
the Indenture and the LOC Reimbursement Agreement all revenue received from such signage
agreement will be pledged to the payment of the Parking Bonds.

(e) Promptly upon request of any party, BSE and BURA and the Metro
District shall each execute, acknowledge (as appropriate) and deliver to the other such further
assurances and take such further actions as may be reasonably required or appropriate to perfect
the assignment and assumption of the Assigned Agreement and otherwise carry out the intent
and purpose of this Assignment.
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8. Notices. All notices required or permitted to be given hereunder shall be in
writing and shall be effective upon personal delivery or three (3) business days following deposit
of the notices in the United States Mail, postage prepaid and addressed as follows, or to such
other address designated by a party upon notice as herein provided:

To Metro District: Arista Metropolitan District
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Phone: (303) 987-0835
Fax: (303) 987-2032

With a copy to: McGeady Sisneros, PC
450 E. 17" Avenue, Suite 400
Denver, CO 80203
Attn: Mary Jo Dougherty
Phone: (303) 592-4380
Fax: (303) 592-4385

To BURA: Broomfield City and County Manager
One DesCombes Drive
Bromfield, CO 80020
Phone: (303) 438-6300

With a copy to: Broomfield City and County Attorney
One DesCombes Drive
Broomfield, CO 80020
Phone: (303) 438-6353

To BSE: Broomfield Sports & Entertainment, LLC
555 Eldorado Boulevard, Suite 200
Broomfield, CO 80021
Phone: (303) 991-5970

With a copy to: Eric R. Jonsen
555 Eldorado Boulevard, Suite 200
Broomfield, CO 80021
Phone: (303) 991-5970

9. Governing Law. This Assignment shall be governed by and interpreted in
accordance with the laws of the State of Colorado, without regard to conflicts-of-laws principles
that would require the application of any other law.

10. Severability. If any provision of this Assignment or the application thereof is held
to be invalid, void or unenforceable for any reason, the remaining provisions not so declared will
be construed so as to comply with the law, and will nevertheless continue in full force and effect
without being impaired in any manner whatsoever.
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11.  Binding Effect. This Assignment shall be binding upon and inure to the benefit of
BSE and BURA and their respective successors and assigns.

12. Counterparts. This Assignment may be executed in multiple counterparts, each of
which shall constitute an original and all of which shall constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties have executed this Assignment as of the date set

forth above.

APPROVED AS TO FORM:
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ASSIGNOR:

BROOMFIELD SPORTS AND
ENTERTAINMENT, LLC, a Colorado limited
liability comp

By: L\Z’”W
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ASSIGNEE:

BROOMFIELD URBAN RENEWAL
AUTHORITY, a body corporate and politic of the

State of Co%
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METRO DISTRICT:

ARISTA METROPOLITAN DISTRICT, a
quasi-municipal corporation organized and existing
as a metropolitan district in accordance with Title
32, Article 1, CR.S.

By: N
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