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INTERGOVERNMENTAL AGREEMENT
REGARDING FIRST AND MAIN PUBLIC IMPROVEMENT FEE REVENUE

THIS INTERGOVERNMENTAL AGREEMENT REGARDING FIRST AND MAIN
PUBLIC IMPROVEMENT FEE REVENUE (“IGA”) is made and entered into this 9th day of
September, 2024 (“Effective Date”), by and between the BARNES & POWERS NORTH
BUSINESS IMPROVEMENT DISTRICT (“BPNBID”) and FIRST AND MAIN BUSINESS
IMPROVEMENT DISTRICT NO. 2 (“FMBID No. 27), both of which are quasi-municipal
corporations and political subdivisions of the State of Colorado (as used herein, each a “District”
and collectively the “Districts”).

RECITALS

A. The Districts are authorized to contract with one another pursuant to Section 29-1-
201, et seq., CR.S., Article XIV, Section 18(2)(a) of the Colorado Constitution, and other
applicable law.

B. The Districts were formed in accordance with the Business Improvement District
Act, Section 31-25-1201 et seq., CR.S. (the “Act”) and operate in accordance with their
respective operating plans and other applicable law.

C. The Declaration of Covenants Imposing and Implementing the First and Main
Public Improvement Fee was recorded on January 24, 2007 at Reception No. 207011281 in the
real property records of El Paso County (the “PIF Covenant”) in order to impose a public
improvement fee (“PIF”) on the First and Main PIF Property as described in the PIF Covenant.

D. The PIF Covenant generally requires that sellers and providers of good or services
who engage in any PIF sales transaction within the property subject to the PIF Covenant to
collect a PIF in order to provide necessary funding revenues for public improvements.

E. The PIF Covenant allows for supplements to be recorded in the real property
records of El Paso County in order to subject additional property to the terms of the PIF
Covenant.

F. Supplements to the PIF Covenant have in the past and may in the future provide

that property located within the boundaries of BPNBID is subject to the PIF Covenant.

G. Pursuant to the PIF Covenant, the PIF revenues may be used for the payment of
public improvement costs or otherwise as expressly provided in the PIF Covenant.

H. The Districts are authorized by their Operating Plans and applicable law to
provide public improvements and services within and outside their respective boundaries.

L The Districts desire to enter into this IGA in order to set forth their mutual
agreement as to how revenue collected pursuant to the PIF Covenant from property within the
boundaries of BPNBID will be utilized to benefit property within BPNBID.
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AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
herein, and other good and valuable consideration, the adequacy of which is hereby
acknowledged, the Districts agree as follows:

1. Recitals. The Recitals to this IGA are incorporated herein by reference and if
fully set forth herein.

2. PIF Covenant. Any capitalized terms used but not defined in this IGA shall have
the meanings ascribed to them in the PIF Covenant.

3. Transfer of PIF Revenue/Utilization of PIF Revenue. The Districts acknowledge
that FMBID No. 2, through its PIF collection agent, is currently responsible for collecting PIF
revenues under the PIF Covenant. FMBID No. 2 shall separately account for all revenue received
by FMBID No. 2 under the PIF Covenant from properties located within the boundaries of
BPNBID (the “BPNBID Revenues”). Within thirty days of the Effective Date and annually
thereafter, or as frequently as mutually agreed by the Districts, and after deducting reasonable
costs for administration of the PIF Covenant and collection and transfer of the BPNBID
Revenues, FMBID No. 2 or its agent shall transfer the BPNBID Revenues to BPNBID.
BPNBID shall thereafter be permitted to use the BPNBID Revenues in its discretion for the
benefit of property within BPNBID, including for the payment of public improvement costs or
otherwise as provided in the PIF Covenant.

4. Debt. Any and all financial obligations of the Districts under and pursuant to this
IGA are subject to prior appropriations of monies expressly made by each District’s Board of
Directors. Nothing in this IGA shall be deemed as creating a multi-fiscal year obligation by
either of the Districts or a debt as defined in Article X, Section 20 of the Colorado Constitution.

5. Assignability. This IGA may not be assigned or delegated by one District without
the prior written consent of the other District.

6. Relationship of the Districts. By executing this IGA, the Districts shall not be
deemed to assume any liability for intentional or negligent acts, errors, or omissions of the other
District, or any director, officer or employee thereof.

7. No Third Party Beneficiaries. Nothing in this IGA is intended to create or grant
to any third party or person any right or claim for damages or the right to bring or maintain any
action at law.

8. Non-waiver of Rights. No waiver of default by the Districts of any of the terms,
covenants and conditions hereof to be performed, kept and observed by the other District shall be
construed or shall operate as a waiver of any subsequent default of any of the terms, covenants or
conditions herein contained.

9. Severability. If any provision of this IGA is held to be illegal, invalid or
unenforceable under present or future laws effective during the term of this IGA, then the
legality, validity and enforceability of the remaining provisions of this IGA will not be affected
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thereby; and in lieu of each such illegal, invalid or unenforceable provision, there will be added
automatically as a part of this IGA a provision as similar in terms to such illegal, invalid or
unenforceable provision as may be possible and which will be legal, valid and enforceable.

10.  Integration. This IGA 1is intended as the complete integration of all
understandings between the Districts and constitutes the entire agreement between the Districts
with respect to the subject matter herein. No prior or contemporaneous addition, deletion or
other amendment to this IGA shall have any force of effect, unless embodied herein in writing.

11.  Modification. Modification or waiver of this IGA or any covenant, condition or
provisions herein shall not be valid unless in writing and duly executed by the Districts.

12. Captions. The headings, sections and paragraphs herein are included only for
convenience and reference. If any conflict between any heading and the text of this IGA exists,
the text shall control.

13. Governing Law and Jurisdiction. This IGA and all disputes arising hereunder
shall be governed by the laws of the State of Colorado, and the Districts agree that the venue and
jurisdiction over any claim arising from this IGA shall lie in the District Court of El Paso
County.

14. Term; Termination. This IGA may be terminated by either District with or
without cause upon 90 days written notice to the other District, and shall remain in full force and
effect until the earlier to occur of the expiration of the PIF Covenant on its terms or until the IGA
is terminated by either the Districts.

15.  Notice. Any written notice required by this IGA shall be deemed delivered on the
happening of any of the following: (i) hand delivery to the persons at the addresses below; or (i)
within three (3) days of being sent certified, first class mail, postage prepaid, return receipt
requested addressed as follows:

BPNBID: Bames & Powers North Business
Improvement District
c/o Spencer Fane LLP
Attn: Nicole Peykov
1700 Lincoln Street, Suite 2000
Denver, CO 80203

FMBID No. 2: First and Main Business Improvement
District No. 2
c/o Spencer Fane LLP
Attn: Nicole Peykov
1700 Lincoln Street, Suite 2000
Denver, CO 80203

Each District shall have the right, by giving written notice to the other District, to change the
address at which its notices are to be received.
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16. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall constitute an original and all of which shall constitute one and the same document,
and may be executed and delivered by electronic means.

[remainder of page intentionally left blank; signature page follows]
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